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Part I Financial Information
Item 1 Financial Statements
Vyant Bio, Inc.
(Formerly Known as Cancer Genetics, Inc.)
Consolidated Balance Sheets
(unaudited)
(Shares and USD in Thousands)
September 30,
2021
Assets
Current assets:
Cash and cash equivalents
Trade accounts and other receivables
Inventory
Prepaid expenses and other current assets
Total current assets
Non-current assets:
Fixed assets, net
Operating lease right-of-use assets, net
Intangible assets, net
Goodwill
Long-term prepaid expenses and other assets
Total non-current assets
Total Assets

$

$

Liabilities, Temporary Equity and Stockholders’ Equity (Deficit)
Current liabilities:
Accounts payable
Accrued expenses
Deferred revenue
Obligations under operating leases, current portion
Obligation under finance lease, current portion
Other current liabilities
Current liabilities of discontinued operations
Total current liabilities
Obligations under operating leases, less current portion
Obligations under finance leases, less current portion
Share-settlement obligation derivative
Accrued interest
Long-term debt
Total Liabilities

$

Commitments and Contingencies (Note 16)
Temporary Equity
Series A Convertible Preferred stock, $0.0001 par value; 4,700 shares authorized, 0 and 4,612 shares
issued and outstanding as of September 30, 2021 and December 31, 2020, respectively (liquidation value
of $0 and $11,732, respectively, as of September 30, 2021 and December 31, 2020)
Series B Convertible Preferred stock, $0.0001 par value; 4,700 shares authorized, 0 and 3,489 shares
issued and outstanding, as of September 30, 2021 and December 31, 2020, respectively (liquidation value
of $0 and $15,707, respectively, as of September 30, 2021 and December 31, 2020)
Series C Convertible Preferred stock, $0.0001 par value; 2,000 shares authorized, 0 shares issued and
outstanding as of September 30, 2021 and December 31, 2020 (liquidation value of $0 as of September
30, 2021 and December 31, 2020)
Total Temporary Equity
Stockholders’ Equity (Deficit)
Preferred stock, authorized 9,764 shares $ 0.0001 par value, none issued
Common stock, authorized 100,000 shares, $0.0001 par value, 28,985 and 2,594 shares issued and
outstanding as of September 30, 2021, and December 31, 2020, respectively
Additional paid-in capital
Accumulated comprehensive income
Accumulated deficit
Total Stockholders’ Equity (Deficit)
Total Liabilities and Stockholders’ Equity (Deficit)

$

See Notes to Unaudited Condensed Consolidated Financial Statements.
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December 31,
2020

23,203
1,192
480
1,419
26,294
1,269
888
9,025
22,085
1,659
34,926
61,220

1,073
1,329
1,458
335
30
444
4,669
523
55
57
5,304

$

$

$

792
357
415
223
1,787
1,031
1,095
136
2,262
4,049

1,300
162
92
486
9
2,049
627
1,690
277
6,839
11,482

-

12,356

-

16,651

-

29,007

-

-

3
109,864
16
(53,967)
55,916
61,220

1,514
(37,954)
(36,440)
$

4,049

Vyant Bio, Inc.
(Formerly Known as Cancer Genetics, Inc.)
Consolidated Statements of Operations and Comprehensive Loss
(Shares and USD in Thousands)
Three months ended September 30,
2021
2020
Revenues:
Service
Product
Total revenues

$

Operating costs and expenses:
Cost of goods sold – service
Cost of goods sold – product
Research and development
Selling, general and administrative
Merger related costs
Total operating costs and expenses
Loss from operations

1,347
159
1,506

$

1,073
355
1,211
3,335
5,974
(4,468)

Other income (expense):
Change in fair value of warrant liability
Change in fair value of share-settlement obligation
derivative
Loss on debt conversions
Other income (expense), net
Interest income (expense), net
Total other income (expense)
Loss before income taxes
Income tax expense (benefit)
Net loss

$

Cumulative translation adjustment
Comprehensive loss

$

4
3
7
(4,461)
(4,461)
17
(4,444)

Net loss per common share:
Net loss per share attributable to common stock - Basic and
Diluted

$

(0.15)

Weighted average shares outstanding:
Weighted average common shares outstanding - Basic and
Diluted

238
97
335

$

(9)
(1)
(210)
(220)
(2,990)
(2,990)
(2,990)

$

(1.20)

$

2,500

See Notes to Unaudited Condensed Consolidated Financial Statements.

3,294
381
3,675

$

2,178
1,096
2,941
8,226
2,310
16,751
(13,076)

-

-
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$

130
247
867
819
1,042
3,105
(2,770)

-

28,986

Nine months ended September, 30
2021
2020

300
560
2,469
2,060
1,042
6,431
(5,829)

214

$

(250)
(2,518)
(21)
(362)
(2,937)
(16,013)
(16,013)
16
(15,997)

$

(0.78)

$

20,466

414
188
602

-

$

(220)
(247)
(467)
(6,296)
(6,296)
(6,296)

$

(2.54)

$

2,476

Vyant Bio, Inc.
(Formerly Known as Cancer Genetics, Inc.)
Consolidated Statements of Temporary Equity and Common Stockholders’ Equity (Deficit)
(unaudited)
(Shares and USD in Thousands)
Three months ended September 30, 2021 and 2020

Balances as of June 30, 2021
Stock-based compensation
Foreign currency translation adjustment
Net loss
Balance as of September 30, 2021
Balance as of June 30, 2020
Issuance of shares for services
Stock-based compensation
Exercise of stock options
Related party note payable exchange for stock option
Executives deferred compensation settled with restricted stock
Exchange of Series B Preferred Stock for 2020 Convertible Notes
Net loss
Balance as of September 30 2020

Series A
Preferred Stock
Shares
Amount
- $
- $
4,612
4,612

$ 12,356
$ 12,356

Series B
Preferred Stock
Shares
Amount
- $
- $
3,508
(4)
3,504

$ 16,756
(24)
$ 16,732

Series C
Preferred Stock
Shares Amount
- $
- $
-

$

$

-

Total
Temporary
Equity
$
$
$

$

29,112
(24)
29,088

Common Stock
Shares
Amount
28,985 $
3
28,985 $
3
2,472
16
35
12
43
2,578

$

$

-

See Notes to Unaudited Condensed Consolidated Financial Statements.
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Additional
Paid in
Capital
$
109,567
297
$
109,864
$

$

1,173
34
73
62
26
86
1,454

Accumulated
Deficit
(49,506)
(4,461)
$
(53,967)

Accumulated
Comprehensive
Income (Loss)
$
(1)
17
$
16

$

$

$

$

(32,610)
(2,990)
(35,600)

$

-

Total
Common
Stockholders’
Equity
(Deficit)
$
60,063
297
17
(4,461)
$

55,916

$

(31,437)
34
73
62
26
86
(2,990)
(34,146)

$

Vyant Bio, Inc.
(Formerly Known as Cancer Genetics, Inc.)
Consolidated Statements of Temporary Equity and Common Stockholders’ Equity (Deficit)
(unaudited)
(Shares and USD in Thousands)
Nine months ended September 30, 2021 and 2020

Balance as of December 31, 2020
Stock-based compensation
Exercise of stock options
Issuance of Series C Convertible Preferred
shares, net of issuance costs of $214
Issuance of Common Stock for acquisition
consideration
Issuance of incremental shares to StemoniX
shareholders upon Merger
Conversion of Preferred Stock to Common
Stock upon Merger
Conversion of 2020 Convertible Notes to
Common Stock upon Merger
Preferred stock warrant settled for Common
Stock upon Merger
Warrant liability reclassified to equity upon
Merger
Foreign currency translation adjustment
Net loss
Balance as of September 30, 2021
Balance as of December 31, 2019
Stock-based compensation
Issuance of shares for services
Exercise of stock options
Related party note payable exchange for stock
option exercise
Executives deferred compensation settled
with restricted tock
Issuance of Series B Convertible Preferred
shares, net of issuance costs of $41
Exchange of Series B Preferred Stock for
2020 Convertible Notes
Net loss
Balance as of September 30, 2020

Series A
Preferred Stock
Shares
Amount
4,612
$ 12,356
-

Series B
Preferred Stock
Shares
Amount
3,489
$ 16,651
-

Series C
Preferred Stock
Shares
Amount
$
-

Total
Temporary
Equity
$ 29,007
-

Common Stock
Shares
Amount
2,594
$
-

Additional
Paid In
Capital
$
1,514
1,025
4

Accumulated
Deficit
$
(37,954)
-

Accumulated
Comprehensive
Income
$
-

Total
Common
Stockholders’
Equity
(Deficit)
$
(36,440)
1,025
4

-

-

-

-

567

1,786

1,786

-

-

-

-

-

-

-

-

-

-

-

-

-

11,007

2

59,918

-

-

59,920

-

-

(4,612)

(12,356)

-

-

(3,489)

(16,651)

-

-

(567)

-

(1,786)

(30,793)

805

-

-

-

-

-

11,197

1

30,792

-

-

30,793
16,190

-

-

-

-

-

-

-

3,339

-

16,190

-

-

-

-

-

-

-

-

-

43

-

-

-

-

-

-

-

-

-

-

-

28,985

3

421
$ 109,864

$

4,612
-

$ 12,356
-

3,735
5
-

$ 18,045
30
-

-

30,401
30
-

2,456
20
47

-

$

$

-

-

-

-

-

-

-

12

-

26

-

-

26

-

-

-

-

-

-

-

43

-

86

-

-

86

-

-

236

1,250

-

-

1,250

-

-

-

-

-

-

4,612

$ 12,356

-

-

(2,593)
29,088

2,578

-

1,454

$

(472)
3,504

$

(2,593)
$ 16,732

$
$

-

$

$
$

$

$
$

$

See Notes to Unaudited Condensed Consolidated Financial Statements.
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$

1,047
170
40
85

$

(16,013)
(53,967)
(29,304)
-

(6,296)
(35,600)

$
$

$

16
16
-

-

421
16
(16,013)
$

55,916

$

(28,257)
170
40
85

$

(6,296)
(34,146)

Vyant Bio, Inc.
(Formerly Known as Cancer Genetics, Inc.)
Consolidated Statements of Cash Flows
(unaudited)
(USD in Thousands)
Nine months ended September 30,
2021
2020
Cash Flows from Operating Activities:
Net loss
Reconciliation of net loss to net cash used in operating activities:
Stock-based compensation
Amortization of operating lease right-of-use assets
Depreciation and amortization expense
Change in fair value of share-settlement obligation derivative
Change in fair value of warrant liability
Change in fair value of 2020 Convertible Note with fair value election
Accretion of debt discount
Loss on conversion of debt
PPP loan forgiveness
Other
Changes in operating assets and liabilities, net of impacts of business combination:
Trade accounts and other receivables
Inventory
Prepaid expenses and other current assets
Accounts payable
PPP loan proceeds
Obligations under operating leases
Accrued expenses and other current liabilities
Net cash used in operating activities

$

(16,013)

$

(6,296)

1,025
316
912
250
(214)
4
173
2,518
(14)

326
370
428
220
116
(649)
29

40
(66)
(726)
(981)
(370)
(844)
(13,990)

(173)
(18)
101
710
730
(375)
135
(4,346)

Cash Flows from Investing Activities:
Purchase of equipment
Proceeds from patent held for sale and equipment sales
Cash acquired from acquisition
Net cash provided by investing activities

(521)
50
30,163
29,692

(6)
17
11

Cash Flows from Financing Activities:
EIDL loan proceeds
Issuance of Common Stock
Issuance of Series B Convertible Preferred Stock, net of issuance costs
Issuance of Series C Convertible Preferred Stock, net of issuance costs
2020 Convertible Note proceeds, net of issuance costs
Principal payments on long-term debt
Proceeds from related party notes
Principal payments on obligations under finance leases
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of the period
Total cash and cash equivalents, end of period

4
1,786
5,022
(82)
(21)
6,709
22,411
792
23,203

67
85
1,250
4,548
80
(55)
5,975
1,640
315
1,955

$

Supplemental disclosure of cash flow information:
Cash paid for interest
Cash paid for income taxes
Non-cash investing activities:
Fair value of non-cash merger consideration
Right-of-use assets obtained in exchange for new operating lease liabilities
Non-cash financing activities:
Conversion of Convertible Preferred Stock to Common Stock upon Merger
Conversion of 2020 Convertible Notes and accrued interest to Common Stock upon Merger
Exchange of Series B Convertible Preferred Stock for 2020 Convertible Notes
Related party note payable converted to 2020 Convertible Notes
Related party note payable exchanged for stock option exercise
Reclass warrant liability to equity upon Merger

$

1
-

$

5
1

$

59,920
83

$

373

$

30,793 $
16,190
421

See Notes to Unaudited Consolidated Financial Statements.
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$

2,593
55
26
-

Vyant Bio, Inc.
(formerly known as Cancer Genetics, Inc.)
Notes to Condensed Consolidated Financial Statements
Period Ended September 30, 2021
(Unaudited)
Note 1. Organization and Description of Business
Vyant Bio, Inc. (“Vyant Bio” or “the Company”) is an innovative biotechnology company focused on partnering with pharmaceutical and other biotechnology companies to
identify novel biological targets and therapeutics through the integration of human-derived biology with data science technologies and investigational new drug (“IND”)
expertise.
The Company has two wholly-owned operating subsidiaries StemoniX, Inc. (“StemoniX”) and vivoPharm Pty Ltd (“vivoPharm”). StemoniX develops and manufactures highdensity, at-scale human induced pluripotent stem cell (“iPSC”) derived neural screening platforms for drug discovery and development. vivoPharm has an extensive set of antitumor referenced data based on predictive xenograft and syngeneic tumor models to provide discovery services such as contract research services, focused primarily on unique
specialized studies to guide drug discovery. By combining the two companies, Vyant Bio intends to build on the historic businesses and empower the discovery of new
medicines and biomarkers through the convergence of its novel human biology and software technologies.
In accordance with the rules and regulations of the United States (“U.S.”) Securities and Exchange Commission (“SEC”), the Company has omitted footnote disclosures that
would substantially duplicate the disclosures contained in the Company’s audited consolidated financial statements. These unaudited condensed consolidated financial
statements should be read together with the audited financial statements of StemoniX, Inc. for the year ended December 31, 2020, and notes thereto included in the Company’s
April 5, 2021 Form 8-K report as filed with the SEC.
In the opinion of the Company’s management, the accompanying unaudited interim condensed consolidated financial statements contain all adjustments, consisting solely of
those which are of a normal recurring nature, necessary to present fairly its financial position as of September 30, 2021 and the results of its operations, cash flows and changes
in stockholders’ equity (deficit) for the three and nine months ended September 30, 2021 and 2020. The results of operations for the three and nine months ended September 30,
2021 are not necessarily indicative of the results that may be expected for the entire 2021 year.
On March 11, 2020, the World Health Organization declared the novel strain of coronavirus (“COVID-19”) a global pandemic and recommended containment and mitigation
measures worldwide. Many of the Company’s customers worldwide were impacted by COVID-19 and temporarily closed their facilities which impacted revenues in the first
half of 2020 for StemoniX. While the impact of the pandemic on our business has lessened, the global outbreak of COVID-19 continues with new variants and is impacting the
way we operate our business as well as in certain circumstances limiting the availability of lab supplies. The extent to which the COVID-19 pandemic may impact the
Company’s future business will depend on future developments, which are highly uncertain and cannot be predicted with confidence, such as, the duration of the outbreak,
travel restrictions and social distancing in the U.S. and other countries, business closures or business disruptions, and the effectiveness of actions taken in the U.S. and other
countries to contain and treat the disease.
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The Company is actively monitoring the impact of the COVID-19 pandemic on its business, results of operations and financial condition. The full extent to which the COVID19 pandemic will directly or indirectly impact the Company’s business, results of operations and financial condition in the future is unknown at this time and will depend on
future developments that are highly unpredictable.
Dollar amounts in tables are stated in thousands of U.S. dollars.
Note 2. Cancer Genetics, Inc. Merger
The Company formerly known as Cancer Genetics, Inc. (“CGI”), StemoniX and CGI Acquisition, Inc. (“Merger Sub”) entered into a merger agreement on August 21, 2020,
which was amended on February 8, 2021 and February 26, 2021(as amended, the “Merger Agreement”). Pursuant to the terms of the Merger Agreement, Merger Sub was
merged (the “Merger”) with and into StemoniX on March 30, 2021, with StemoniX surviving the Merger as a wholly owned subsidiary of the Company. For U.S. federal
income tax purposes, the Merger qualified as a tax-free “reorganization”. Concurrent with the Merger closing, the Company changed its name to Vyant Bio, Inc. Under the
terms of the Merger Agreement, upon consummation of the Merger, the Company issued (i) an aggregate of 17,977,544 shares of VYNT common stock, par value $0.0001 per
share (the “Common Stock”) to the holders of StemoniX capital stock (after giving effect to the conversion of all StemoniX preferred shares and StemoniX 2020 Convertible
Notes) and StemoniX warrants (which does not include a certain warrant (the “Investor Warrant”) issued to a certain StemoniX convertible note holder (the “Major Investor”)),
(ii) options to purchase an aggregate of 891,780 shares of Common Stock to the holders of StemoniX options with exercise prices ranging from $0.66 to $4.61 per share and a
weighted average exercise price of $1.46 per share, and (iii) a warrant (the “Major Investor Warrant”) to the Major Investor, expiring February 23, 2026 to purchase 143,890
shares of Common Stock at a price of $5.9059 per share in exchange of the Investor Warrant.
The Merger was accounted for as a reverse acquisition with StemoniX being the accounting acquirer of CGI using the acquisition method of accounting. Under acquisition
accounting, the assets and liabilities (including executory contracts, commitments and other obligations) of CGI, as of March 30, 2021, the closing date of the Merger, were
recorded at their respective fair values and added to those of StemoniX. Any excess of purchase price consideration over the fair values of the identifiable net assets is recorded
as goodwill. The total consideration paid by StemoniX in the Merger amounted to $59.9 million, which represents the fair value of CGI’s 11,007,186 shares of Common Stock
or $50.74 million, 2,157,686 Common Stock warrants or $9.04 million and 55,907 Common Stock options outstanding on the closing date of the Merger with a fair value of
$139 thousand. In addition, at the effective time of the Merger, existing StemoniX shareholders received an additional 804,711 incremental shares in accordance with the
conversion ratio set forth in the Merger Agreement.
StemoniX and CGI incurred $0 thousand and $2.3 million of costs associated with the Merger that have been reported on the consolidated statements of operations as Merger
related costs for the three and nine months ended September 30, 2021, respectively. There were $1 million of Merger related costs on StemoniX’s statements of operations for
the three and nine months ended September 30, 2020. As of September 30, 2021 and December 31, 2020, accounts payable includes $0 thousand and $1.0 million of Merger
related costs.
The following details the preliminary allocation of the purchase price consideration recorded on March 31, 2021, with adjustments recorded in the second and third quarters of
2021, and balances as of September 30, 2021.
March 31,
2021
Assets acquired:
Cash and equivalents
Accounts receivable
Other current assets
Intangible assets
Fixed assets
Goodwill
Long-term prepaid expenses and other assets
Total assets acquired
Liabilities assumed:
Accounts payable and accrued expenses
Current liabilities of discontinued operations
Obligations under operating leases
Obligations under finance leases
Deferred revenue
Income taxes payable
Total liabilities assumed
Net assets acquired:

$

30,163
705
806
9,500
416
22,164
1,381
65,135

$

$

$

2,670
588
198
106
1,293
360
5,215

$

59,920

$

$

$

9

September 30,
2021

Adjustments

$

$

193
(256)
(79)
(142)

$

476
(144)
(114)
(360)
(142)

$

-

$

30,163
705
999
9,500
160
22,085
1,381
64,993

$

3,146
444
198
106
1,179
5,073

$

59,920

We have completed preliminary valuation analyses necessary to assess the fair values of the tangible and intangible assets acquired and liabilities assumed and the amount of
goodwill to be recognized as of the acquisition date. These fair values were based on management’s estimates and assumptions; however, the amounts shown above are
preliminary in nature and are subject to adjustment, including income tax related amounts, as additional information is obtained about the facts and circumstances that existed
as of the acquisition date. Accordingly, there may be adjustments to the assigned values of acquired assets and liabilities, including, but not limited to, intangible assets and their
respective estimated useful lives, that may also give rise to material increases or decreases in the amounts of depreciation and amortization expense. The final determination of
the fair values and related income tax impacts will be completed as soon as practicable, and within the measurement period of up to one year from the acquisition date. Any
adjustments to provisional amounts that are identified during the measurement period will be recorded in the reporting period in which the adjustment is determined. The
Company has also not yet completed its fair value analysis for a number of items including, income taxes and discontinued operations liabilities. Of the amount of goodwill
acquired in the Merger, no portion is deductible for tax purposes.
The Company recognized intangible assets related to the Merger, which consist of the tradename valued at $1.5 million with an estimated useful life of ten years and customer
relationships valued at $8.0 million with an estimated useful life of ten years. The value of the vivoPharm tradename was determined using the relief from royalty method based
on analysis of profitability and review of market royalty rates. The Company determined that a 1.0% royalty rate was appropriate given the business-to-business nature of the
vivoPharm operations. The value of the vivoPharm customer relationships was determined using an excess earnings method based on projected discounted cash flows and
historic customer data. Key assumptions in this analysis included an estimated 10% annual customer attrition rate based on historical vivoPharm operations, a blended U.S.
federal, state and Australian income tax rate of 27.1%, a present value factor of 8.5% as well as revenue, cost of revenue and operating expense assumptions regarding the
future growth, operating expenses, including corporate overhead charges, and required capital investments.
These intangible assets are classified as Level 3 measurements within the fair value hierarchy.
The following presents the unaudited pro forma combined financial information as if the Merger had occurred as of January 1, 2020:

Total revenues
Net loss
Pro forma loss per common share, basic and diluted
Pro forma weighted average number of common shares
basic and diluted

$

Three months ended
September, 30
2021
2020
1,506
$
1,903
(4,461)
(2,429)
(0.15)
(0.08)
28,985,924

28,891,329

$

Nine months ended
September 30,
2021
2020
5,294
$
5,042
(10,777)
(8,663)
(0.37)
(0.30)
28,977,601

28,848,369

The pro forma combined results of operations are not necessarily indicative of the results of operations that actually would have occurred had the Merger been completed as of
January 1, 2020, nor are they necessarily indicative of future consolidated results.
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Note 3. Significant Accounting Policies
Use of Estimates
The preparation of financial statements in conformity with U.S. generally accepted accounting principles (“U.S. GAAP”) requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. The Company’s significant estimates include estimated
transaction price, including variable consideration, of the Company’s revenue contracts; the value of intangible assets arising from the Merger, the useful lives of fixed assets;
the valuation of derivatives and one 2020 Convertible Note accounted for under the fair-value election; deferred tax assets, inventory, right-of-use (“ROU”) assets and lease
liabilities, stock-based compensation, income tax uncertainties, and other contingencies.
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of Vyant Bio, Inc. and its wholly-owned subsidiaries. All significant intercompany account balances
and transactions have been eliminated in consolidation.
Reclassification
As a result of the Merger, the Company has reclassified $92 thousand of deferred revenue as of December 31, 2020 previously included in the balance sheet caption other
current liabilities to deferred revenue to conform to the post-Merger presentation.
Foreign currency
The Company translates the financial statements of its foreign subsidiaries, which have a functional currency in the respective country’s local currency, to U.S. dollars using
month-end exchange rates for assets and liabilities and average exchange rates for revenue, costs and expenses. Translation gains and losses are recorded in accumulated
comprehensive income as a component of stockholders’ equity. For the three and nine months ended September 30, 2021 there were foreign currency translation gains of $17
thousand and $16 thousand, respectively. Gains and losses resulting from foreign currency transactions that are denominated in currencies other than the entity’s functional
currency are included within the consolidated statements of operations. There were no foreign currency translation or transaction gains or losses for the three and nine months
ended September 30, 2020 as the Merger, which includes significant foreign operations, occurred on March 30, 2021.
Segment Reporting
Operating segments are identified as components of an enterprise about which separate discrete financial information is available for evaluation by the chief operating decisionmaker in making decisions regarding resource allocation and assessing performance. Substantially all of the Company’s assets are maintained in the U.S. and, effective with the
Merger, Australia. The Company views its operations and has managed its business as one segment.
Risks and Uncertainties
The Company operates in an industry that is subject to intense competition, government regulation and rapid technological change. The Company’s operations are subject to
significant risk and uncertainties including financial, operational, technological, regulatory, and other risks, including the potential risk of business failure.
Cash and Cash Equivalents
The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. Included in cash and cash equivalents at
December 31, 2020 is $738 thousand of restricted cash related to the Company’s PPP loan. The Company was required to escrow the PPP loan proceeds plus accrued interest as
the Company’s PPP loan forgiveness application had not been processed by the U.S. Small Business Administration at the time of the Merger. This amount was returned to the
Company in April 2021 when the PPP loan was fully forgiven. The cash and cash equivalents balance as of September 30, 2021 includes $12 million invested in a U.S.
government money market fund.
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Trade Accounts Receivable
Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company records an allowance for doubtful accounts for estimated losses inherent
in its accounts receivable portfolio. In establishing the required allowance, management considers historical losses adjusted to consider current market conditions and the
Company’s customers’ financial condition, the amount of receivables in dispute, and the current receivables aging and current payment patterns. The Company reviews its
allowance for doubtful accounts monthly. No allowances were recorded as of September 30, 2021 or December 31, 2020. Write-offs for the three and nine months ended
September 30, 2021 and 2020 were not significant. The Company does not have any off-balance-sheet credit exposure related to its customers.
Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents and trade receivables. The Company
places cash and cash equivalents in various financial institutions with high credit rating and limits the amount of credit exposure to any one financial institution. Trade
receivables are primarily from clients in the pharmaceutical and biotechnology industries, as well as academic and government institutions. Concentrations of credit risk with
respect to trade receivables, which are typically unsecured, are limited due to the wide variety of customers using the Company’s products and services as well as their
dispersion across many geographic areas. As of September 30, 2021 and December 31, 2020, one and three customers, respectively, represented 10% or more of the Company’s
total trade accounts receivable, and in the aggregate, these customers represented 28% and 73% respectively, of the Company’s total trade accounts receivable.
Inventory
Inventory is stated at the lower of cost or net realizable value, with cost being determined on a first-in first-out basis. Cost includes materials, labor and manufacturing overhead
related to the purchase and production of inventory. Costs associated with the underutilization of capacity are expensed to Cost of goods sold - product as incurred. Inventory is
adjusted for excess and obsolete amounts. Evaluation of excess inventory includes items such as inventory levels, anticipated usage, and customer demand, among others.
Prepaid Assets and Other Assets
In connection with the Merger on March 30, 2021 a number of Director and Officer insurance contracts were in place, including tail policies accounted for as acquired assets in
connection with the Merger. Aggregate premiums of $2.65 million are being expensed over the term of each respective policy. As of September 30, 2021, $1.1 million has been
classified in the consolidated balance sheet as non-current prepaid assets related to amounts that will be expensed more than one year after September 30, 2021.
For certain cells used by the Company in the vivoPharm services business, the Company acquires cells and then creates an inventory of cells for future use (the “Cell Bank”).
This process produces larger batches of established products than current sales requirements due to economies of scale through a highly controlled manufacturing process.
Accordingly, the manufacturing process for these products has and will continue to produce quantities in excess of forecasted usage. The Company forecasts usage for its
products based on several factors including historical demand, current market dynamics, and technological advances. The Company forecasts product usage on an individual
product level for a period that is consistent with our ability to reasonably forecast inventory usage for that product. There have been no material changes to the Company’s
estimates of the net realizable value for excess and obsolete inventory or other types of inventory reserves and inventory cost adjustments since the Merger. Additionally,
current and historical reserves recorded to reduce the cost of inventory to its net realizable value become part of the new cost basis for the inventory. Given the long-term
utilization period of the frozen Cell Bank, this asset is included in the consolidated balance sheets as non-current other assets. The carrying value of the Cell Bank was $376
thousand as of September 30, 2021.
Revenue Recognition
The Company recognizes revenue when it satisfies performance obligations under the terms of its contracts, and transfers control of the product to its customers in an amount
that reflects the consideration the Company expects to receive from its customers in exchange for those products. This process involves identifying the customer contract,
determining the performance obligations in the contract, determining the contract price, allocating the contract price to the distinct performance obligations in the contract, and
recognizing revenue when the performance obligations have been satisfied. A performance obligation is considered distinct from other obligations in a contract when it (a)
provides a benefit to the customer either on its own or together with other resources that are readily available to the customer and (b) is separately identified in the contract. The
Company considers a performance obligation satisfied once it has transferred control of a product to a customer, which is generally upon shipment as the customer has the
ability to direct the use and obtain the benefit of the product.
Prior to the Merger, the Company’s primary sources of revenue are product sales from the sale of microOrgan® plates and the performance of preclinical drug testing services
using the microOrgan technology. Subsequent to the Merger, the Company’s revenues include vivoPharm’s discovery services, consisting of contract research services focused
primarily on unique specialized studies to guide the determination of efficacy and safety in drug discovery. The Company does not act as an agent in any of its revenue
arrangements.
For product contracts, revenue is recognized at a point-in-time upon delivery to the customer. Product contracts with customers generally state the terms of the sale, including
the quantity and price of each product purchased. Payment terms and conditions may vary by contract, although terms generally include a requirement of payment within a
range of 30 to 90 days after the performance obligation has been satisfied. As a result, the contracts do not include a significant financing component. In addition, contacts
typically do not contain variable consideration as the contracts include stated prices. The Company provides assurance-type warranties on all of its products, which are not
separate performance obligations.
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For service contracts, revenue is recognized over time and is generally defined pursuant to an enforceable right to payment for performance completed on service projects for
which the Company has no alternative use as customer furnished compounds are added to Company plates for testing. The Company does not obtain control of the customer
furnished compounds as the Company does not have the ability to direct their use. Revenue is measured by the costs incurred to date relative to the estimated total direct costs
to fulfill each contract (cost-to-cost method). Incurred costs represent work performed, which corresponds with, and thereby best depicts, the transfer of control to the customer.
Contract costs include labor, materials and overhead.
Some contracts offer price discounts after a specified volume has been purchased. The Company evaluates these options to determine whether they provide a material right to
the customer, representing a separate performance obligation. If the option provides a material right to the customer, revenue is allocated to these rights and deferred;
subsequently the revenue is recognized when those future goods or services are transferred, or when the option expires.
Contracts are often modified to account for changes in contract specifications and requirements. Contract modifications exist when the modification either creates new, or
changes existing, enforceable rights and obligations. Generally, when contract modifications create new performance obligations, the modification is considered to be a separate
contract and revenue is recognized prospectively. When contract modifications change existing performance obligations, the impact on the existing transaction price and
measure of progress for the performance obligation to which it relates is generally recognized as an adjustment to revenue (either as an increase in or a reduction of revenue) on
a cumulative catch-up basis.
Contract assets primarily represent revenue earnings over time that are not yet billable based on the terms of the contracts. Contract liabilities consist of fees invoiced or paid by
the Company’s customers for which the associated performance obligations have not been satisfied and revenue has not been recognized based on the Company’s revenue
recognition criteria described above.
The Company records all amounts collected for shipping as revenue. Amounts collected from customers for sales tax are recorded in sales net of amounts paid to related taxing
authorities.
The Company may include subcontractor or third-party vendors in certain integrated services arrangements. In these arrangements, revenue from sales of third-party vendor
services is generally recorded gross as revenues and cost of goods sold – service, as the Company is the principal for the transaction. When the Company is acting as an agent
between a customer and the vendor services, the Company does not record revenue and vendor costs are recorded net within cost of goods sold - service. To determine whether
the Company is an agent or principal, the Company considers whether it obtains control of services before they are transferred to the customer. In making this evaluation,
several factors are considered, most notably whether the Company has primary responsibility for fulfillment to the client, as well as fiscal risk and pricing discretion.
Contract assets were $84 thousand and $32 thousand as of September 30, 2021 and December 31, 2020, respectively. Contract liabilities related to unfulfilled performance
obligations were $1.5 million and $92 thousand as of September 30, 2021 and December 31, 2020, respectively, and are recorded in deferred revenue. Remaining performance
obligations as of September 30, 2021 are expected to be recognized as revenue in the next twelve months.
Derivative Instruments
The Company recognizes all derivative instruments as either assets or liabilities in the consolidated balance sheet at their respective fair values. The Company evaluates its debt
and equity issuances to determine if those contracts or embedded components of those contracts qualify as derivatives requiring separate recognition in the Company’s financial
statements. The result of this accounting treatment is that the fair value of the embedded derivative is revalued as of each reporting date and recorded as a liability, and the
change in fair value during the reporting period is recorded in other income (expense) in the consolidated statements of operations. In circumstances where the embedded
conversion option in a convertible instrument is required to be bifurcated and there are also other embedded derivative instruments in the convertible instrument that are
required to be bifurcated, the bifurcated derivative instruments are accounted for as a single, compound derivative instrument. The classification of derivative instruments,
including whether such instruments should be recorded as liabilities or as equity, is reassessed at the end of each reporting period. Derivative instrument liabilities are classified
in the consolidated balance sheets as current or non-current based on whether or not net-cash settlement of the derivative instrument is expected within twelve months of the
consolidated balance sheet date.
Warrants
Except as noted in the next paragraph, the Company accounts for its preferred stock warrants issued to non-employees in equity as issuance costs, as the warrants were issued
as vested share-based payment compensation to non-employees.
The Company issued a warrant during first quarter of 2021 that contained an indexation feature not indexed to the Company’s stock resulting in this warrant being accounted
for as a derivative. Derivative warrants are recorded as liabilities in the accompanying consolidated balance sheets. These common stock purchase warrants do not trade in an
active securities market, and as such, the Company estimated the fair value of these warrants using the Black-Scholes valuation pricing model with the assumptions as follows:
the risk-free interest rate for periods within the contractual life of the warrant is based on the U.S. Treasury yield curve. The expected life of the warrants is based upon the
contractual life of the warrants. The Company uses the historical volatility of its common stock and the closing price of its shares on the NASDAQ Capital Market. As further
described in Note 10 to the consolidated financial statements, as a result of the Merger, the terms of this warrant were finalized through the conversion to a Vyant Bio warrant
resulting in the Vyant Bio warrant being equity classified.
13

Net Loss Per Share
Basic loss per share is computed by dividing loss available to common shareholders by the weighted-average number of shares of common stock outstanding during the period.
Diluted loss per share is computed by dividing loss available to common shareholders by the weighted-average number of shares of common shares outstanding during the
period increased to include the number of additional common shares that would have been outstanding if the potentially dilutive securities had been issued, using the treasurystock method. As the Company incurred losses for all periods presented, potentially dilutive securities have been excluded from fully diluted loss per share as their impact is
anti-dilutive and would reduce the loss per share.
Convertible Notes
The Company accounts for convertible notes using an amortized cost model. Debt issuance costs and the initial fair value of bifurcated compound derivatives reduce the initial
carrying amount of the convertible notes. The carrying value is accreted to the stated principal amount at contractual maturity using the effective-interest method with a
corresponding charge to interest expense. Debt discounts are presented on the consolidated balance sheets as a direct deduction from the carrying amount of that related debt.
Fair Value Option
The Company has the irrevocable option to report most financial assets and financial liabilities at fair value on an instrument-by-instrument basis, with changes in fair value
reported in earnings. The Company elected to account for the convertible note issued to the Major Investor in February 2021 under the fair value option. See Note 11 to the
consolidated financial statements.
Intangible Assets
Intangible assets consist of Vyant Bio’s customer relationships and tradename that were acquired in the Merger, which are being amortized using the straight-line method over
the estimated useful lives of the assets of ten years. Amortization expense for these intangible assets aggregated $238 thousand and $475 thousand for the three and nine months
ended September 30, 2021.
Fixed Assets
The Company’s purchased fixed assets are stated at cost. Fixed assets under finance leases are stated at the present value of minimum lease payments.
Depreciation is calculated using the straight-line method over the estimated useful lives of the assets. The estimated useful life of equipment is two to five years. Leasehold
improvements are depreciated over the shorter of useful life or the lease term. Repair and maintenance costs are expensed as incurred.
Long-lived assets, such as fixed assets subject to depreciation, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of
an asset may not be recoverable. If circumstances require a long-lived asset or asset group be tested for possible impairment, the Company first compares undiscounted cash
flows expected to be generated by that asset or asset group to its carrying amount. If the carrying amount of the long-lived asset or asset group is not recoverable on an
undiscounted cash flow basis, an impairment is recognized to the extent that the carrying amount exceeds its fair value. As of September 30, 2021 and December 31, 2020, the
Company determined that there were no indicators of impairment and did not recognize any fixed asset impairment. Fair value is determined through various valuation
techniques including discounted cash flow models, quoted market values and appraisals, as considered necessary.
Goodwill
Goodwill represents the excess of the purchase price over the fair value of net tangible and identified intangible assets acquired in a business combination. Goodwill is not
amortized but is evaluated at least annually for impairment or when a change in facts and circumstances indicate that the fair value of the goodwill may be below the carrying
value. No impairment losses were recognized during the three and nine months ended September 30, 2021 and 2020.
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Leases
The Company leases office space, laboratory facilities, and equipment. The Company determines if an arrangement is or contains a lease at contract inception and recognizes a
ROU asset and a lease liability at the lease commencement date.
For operating leases, the lease liability is initially and subsequently measured at the present value of the unpaid lease payments at the lease commencement date. For finance
leases, the lease liability is initially measured in the same manner and date as for operating leases and is subsequently measured at amortized cost using the effective-interest
method. The Company has elected the practical expedient to account for lease and non-lease components as a single lease component. Therefore, the lease payments used to
measure the lease liability includes all of the fixed consideration in the contract.
Key estimates and judgments include how the Company determines (1) the discount rate it uses to discount the unpaid lease payments to present value, (2) lease term and (3)
lease payments. The Company discounts its unpaid lease payments using the interest rate implicit in the lease or, if that rate cannot be readily determined, its incremental
borrowing rate. Generally, the Company cannot determine the interest rate implicit in the lease because it does not have access to the lessor’s estimated residual value or the
amount of the lessor’s deferred initial direct costs. Therefore, the Company generally uses its incremental borrowing rate as the discount rate for the lease. The Company’s
incremental borrowing rate for a lease is the rate of interest it would have to pay on a collateralized basis to borrow an amount equal to the lease payments under similar terms.
Because the Company does not generally borrow on a collateralized basis, it uses the interest rate it pays on its non-collateralized borrowings as an input to deriving an
appropriate incremental borrowing rate, adjusted for the lease payments, the lease term and the effect on that rate of designating specific collateral with a value equal to the
unpaid lease payments for that lease.
The lease term for all of the Company’s leases includes the noncancellable period of the lease plus any additional periods covered by either a Company option to extend (or not
to terminate) the lease that the Company is reasonably certain to exercise, or an option to extend (or not to terminate) the lease controlled by the lessor.
Research and Development
Research and development are expensed as incurred. Research and development costs primarily consist of personnel costs, including salaries and benefits, lab materials and
supplies, and overhead allocation consisting of various support and facility related costs. Research and development costs were $1.2 million and $2.9 million for the three and
nine months ended September 30, 2021, respectively. Research and development costs were $867 thousand and $2.5 million for the three and nine months ended September 30,
2020, respectively.
Advertising Costs
Advertising costs are expensed as incurred. Advertising costs were $16 thousand and $33 thousand for the three and nine months ended September 30, 2021. Advertising costs
were $15 thousand and $31 thousand for the three and nine months ended September 30, 2020, respectively.
Stock-Based Compensation
The Company recognizes all employee stock-based compensation as a cost in the consolidated financial statements. Equity-classified awards are measured at the grant date fair
value of the award. The Company estimates grant date fair value using the Black-Scholes-Merton option-pricing model and accounts for forfeitures as they occur. Excess tax
benefits of awards related to stock option exercises are recognized as an income tax benefit in the consolidated statements of operations and reflected in operating activities in
the consolidated statements of cash flows.
Commitments and Contingencies
Liabilities for loss contingencies arising from claims, assessments, litigation, fines, and penalties and other sources are recorded when it is probable that a liability has been
incurred and the amount can be reasonably estimated. Legal costs incurred in connection with loss contingencies are expensed as incurred.
Fair Value Measurements
The Company uses valuation approaches that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible. The Company
determines fair value based on assumptions that market participants would use in pricing an asset or liability in the principal or most advantageous market. When considering
market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes between observable and unobservable inputs, which are categorized
in one of the following levels:
●

Level 1 inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date.

●

Level 2 inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of
the asset or liability.

●

Level 3 inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not available, thereby allowing for situations
in which there is little, if any, market activity for the asset or liability at measurement date.
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The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. Assets and
liabilities measured at fair value are classified in their entirety based on the lowest level of input that is significant to the fair value measurement.
Discontinued Operations
Prior to the Merger, Cancer Genetics, Inc. (“CGI”) entered into asset purchase agreements whereby CGI sold all assets related to its BioPharma and Clinical businesses. CGI
classified the disposals as discontinuing operations. As of September 30, 2021, $444 thousand of liabilities relating to these businesses are classified as other current liabilities –
discontinued operations on the Company’s consolidated balance sheets.
Valuation of Business Combination
The Company allocates the consideration of a business acquisition to the assets acquired and liabilities assumed based on their fair values at the date of acquisition, including
identifiable intangible assets which either arise from a contractual or legal right or are separable from goodwill. The Company bases the fair value of identifiable intangible
assets acquired in a business combination on detailed valuations that use information and assumptions provided by management, which consider management’s best estimates
of inputs and assumptions that a market participant would use. The Company allocates to goodwill any excess purchase price over the fair value of the net tangible and
identifiable intangible assets acquired. Transaction costs associated with a business combination are expensed as incurred and recorded as merger related costs.
Recently Issued Accounting Standards
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which eliminates certain exceptions related to
the approach for intraperiod tax allocation, the methodology for calculating income taxes in an interim period, and the recognition of deferred tax liabilities for outside basis
differences. The amended guidance also clarifies and simplifies other aspects of the accounting for income taxes under ASC Topic 740, Income Taxes. The Company adopted
this guidance effective January 1, 2021, prospectively, and the adoption of this standard did not have a material impact to the consolidated financial statements and related
disclosures.
In January 2020, the FASB issued ASU No. 2020-01, Investments - Equity Securities (Topic 321), Investments - Equity Method and Joint Ventures (Topic 323), and Derivatives
and Hedging (Topic 815), which clarified that before applying or upon discontinuing the equity method of accounting for an investment in equity securities, an entity should
consider observable transactions that require it to apply or discontinue the equity method of accounting for the purposes of applying the fair value measurement alternative. The
amended guidance will become effective for the Company on January 1, 2022. Early adoption is permitted. The Company does not believe this standard will have a material
impact on its financial statements.
In March 2020, the FASB issued ASU No. 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting, which
provides temporary optional guidance to ease the potential burden of accounting for reference rate reform due to the cessation of the London Interbank Offered Rate, commonly
referred to as “LIBOR.” The temporary guidance provides optional expedients and exceptions for applying U.S. GAAP to contracts, relationships, and transactions affected by
reference rate reform if certain criteria are met. The provisions of the temporary optional guidance are only available until December 31, 2022, when the reference rate reform
activity is expected to be substantially complete. When adopted, entities may apply the provisions as of the beginning of the reporting period when the election is made. The
Company does not believe this standard will have a material impact on its financial statements and has yet to elect an adoption date.
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Note 4. Inventory
The Company’s inventory consists of the following:

Finished goods
Work in process
Raw materials
Total inventory

September 30, 2021
$
20
126
334
$
480

December 31,
2020
$

$

40
121
254
415

Note 5. Fixed Assets
Presented in the table below are the major classes of fixed assets by category:

Equipment
Furniture and fixtures
Leasehold improvements
Fixed assets, gross
Less accumulated depreciation
Fixed assets, net

September 30, 2021
2,875
6
240
3,121
1,852
$
1,269
$

December 31, 2020
2,212
240
2,452
1,421
$
1,031
$

Depreciation expense recognized during the three months ended September 30, 2021 and 2020 was $124 thousand and $142 thousand, respectively, and for the nine months
ended September 30, 2021 and 2020, was $437 thousand and $428 thousand, respectively.
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Note 6. Intangible Assets
Intangible assets consisted of the following at September 30, 2021:
2021
Intangible Assets:
Customer relationships
Trade name
Less accumulated amortization
Intangible assets, net

$

8,000
1,500
9,500
(475)

$

9,025

Amortization expense for intangible assets aggregated $238 thousand and $475 thousand for the three and nine months ended September 30, 2021.
Remainder of 2021
2022
2023
2024
2025
2026
Thereafter

$

238
950
950
950
950
950
4,037
9,025

$
Note 7. Leases

The Company leases its laboratory, research and administrative office spaces under various operating leases. In March 2021, the Company recorded $198 thousand of ROU
assets and liabilities upon consummation of the Merger. As of April 1, 2021 the Company commenced a new lease for its corporate headquarters. The Company recorded a
ROU asset and operating lease obligation of $83 thousand related to this lease.
Amounts reported in the consolidated balance sheet as of September 30, 2021 and December 31, 2020 are as follows:
2021
Operating leases:
Operating lease ROU assets, net
Operating lease current liabilities
Operating lease long-term liabilities
Total operating lease liabilities
Finance leases:
Equipment
Accumulated depreciation
Finance leases, net
Current installment obligations under finance leases
Long-term portion of obligations under finance leases
Total finance lease liabilities

$
$
$
$
$
$
$

Equipment subject to finance leases are classified within fixed assets, net, on the accompanying consolidated balance sheets.
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2020
888
335
523
858

$
$

171
36
135
30
55
85

$

$

$
$
$

1,095
486
627
1,113
289
289
-

Annual payments of lease liabilities under noncancelable leases as of September 30, 2021 are as follows:
Operating leases
Remainder of 2021
2022
2023
2024
2025
2026
Thereafter
Total undiscounted lease payments
Less: Imputed interest
Total lease liabilities

$

$

213
259
158
136
131
134
79
1,110
252
858

Note 8. Income Taxes
The Company recognizes deferred tax assets and liabilities for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss and tax credit carryforwards. Deferred tax assets include, among others, capitalized research and
development costs, net operating loss carryforwards and research and development tax credit carryforwards. Deferred tax assets are partially offset by deferred tax liabilities
arising from intangibles, fixed assets and lease assets. Realization of net deferred tax assets is dependent upon future earnings, if any, the timing and amount of which are
uncertain based on the Company’s history of losses. Accordingly, the Company’s net deferred tax assets have been fully offset by a valuation allowance. Utilization of net
operating loss and credit carryforwards may be subject to substantial annual limitation due to ownership change provisions of Section 382 of the Internal Revenue Code, as
amended and similar state provisions. The annual limitation may result in the expiration of net operating losses and credits before utilization.
As of both September 30, 2021 and December 31, 2020, the Company’s liability for gross unrecognized tax benefits (excluding interest and penalties) totaled $0 thousand and
$0 thousand, respectively. The Company had accrued interest and penalties relating to unrecognized tax benefits of $0 thousand and $0 thousand on a gross basis as of
September 30, 2021 and December 31, 2020, respectively. The Company does not currently expect significant changes in the amount of unrecognized tax benefits during the
next twelve months.
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Note 9. Long-Term Debt
Long-term debt consists of the following:
September 30,
2021
Department of Employment and Economic Development loan
Economic Injury Disaster Loan
8% 2020 Convertible Notes, $7,651 face amount, due July 2022
Total long-term debt before debt issuance costs and debt discount
Less: current portion of long-term debt
Less: debt discount (net of accretion of $0 and $235, respectively)
Total long-term debt

$

December 31,
2020
57
57
57

$

Future annual principal repayments due on the long-term debt as of September 30, 2021 are as follows:
Amount
Remainder of 2021
2022
2023
2024
2025
2026
Thereafter
Total

$

$
20

1
1
1
1
53
57

$

83
57
7,651
7,791
(952)

$

6,839

2020 Convertible Notes
Effective February 8, 2021 the Company’s shareholders and 2020 Convertible Note holders approved amendments to the 2020 Convertible Notes to allow for the issuance of up
to $10.0 million in 2020 Convertible Notes for cash (plus up to approximately $3.9 million of 2020 Convertible Notes in exchange for the cancellation of Series B Preferred
stock) as well as modifications to the financing’s terms for any 2020 Convertible Noteholder that invested at least $3.0 million of cash since May 4, 2020 in the offering (a
“Major Investor”). As of March 12, 2021, the Company completed the $10.0 million 2020 Convertible Note offering. The Company raised approximately $5.0 million from the
sale of 2020 Convertible Notes from January 1, 2021 through March 12, 2021 of which approximately $3.9 million were to related parties, including former StemoniX Board
members as well as a more than 5% owner of Series B Preferred stock. For any Major Investor, the modified terms provide for a fixed conversion discount on the 2020
Convertible Notes of 20% and a common stock warrant equal to 20% of the amount invested in all 2020 Convertible Notes by such Major Investor divided by the weighted
average share price of the Common Stock over the five trading days prior to the closing of the Merger. One 2020 Convertible Note holder that had previously invested $1.25
million in the offering invested an additional $3.0 million on February 23, 2021 and upon the Merger received a warrant to purchase 143,890 shares of the Company’s common
stock at an exercise price of $5.9059 per share (the “Major Investor Warrant”). At the time of the Merger, the outstanding principal of the 2020 Convertible Notes of
approximately $12.7 million plus accrued interest of $468 thousand were exchanged for 3,338,944 shares of the Company’s common stock. In connection with this exchange,
the Company recorded a debt extinguishment loss of $2.5 million in the first quarter of 2021. The weighted average interest rate on the 2020 notes during the nine-month period
ended September 30, 2021 was 18.22%.
Paycheck Protection Program Loan
In April 2020, the Company applied for and received a $730 thousand loan under the Paycheck Protection Program (“PPP”) as part of the Coronavirus Aid, Relief, and
Economic Security Act’s (“CARES Act”). Under the PPP, the Company was able to receive funds for two and a half months of payroll, rent, utilities, and interest cost. The
Company has determined that the entire PPP loan will be forgiven resulting in no repayment, including the $10 thousand EIDL grant. The $730 thousand of PPP loan
forgiveness was recorded as a reduction of operating costs during the second and fourth quarters of 2020. Therefore, the PPP loan is not reflected as a liability as of December
31, 2020. In April 2021 the SBA fully forgave the PPP loan.
Economic Injury Disaster Loan
In 2020 the Company received a $57 thousand Economic Injury Disaster Loan (“EIDL”) loan and a $10 thousand grant from the Small Business Administration in connection
with the COVID-19 impact on the Company’s business. This loan bears interest at 3.75% and is repayable in monthly installments starting in June 2022 with a final balance due
on June 21, 2050
Note 10. Stockholders’ Equity
Common Stock
Holders of common stock are entitled to one vote per share, to receive dividends if and when declared, and, upon liquidation or dissolution, are entitled to receive all assets
available for distribution to stockholders. The holders have no preemptive or other subscription rights and there are no redemption or sinking fund provisions with respect to
such shares. Common stock is subordinate to the preferred stock with respect to dividend rights and rights upon liquidation, winding up and dissolution of the Company.
Preferred Stock
Series A and B Preferred Stock
As of December 31, 2020, the Company had 4,611,587 shares of Series A Preferred Stock (the “Series A Preferred”) 3,489,470 shares of Series B Preferred Stock (the “Series
B Preferred”) issued and outstanding (collectively, the “Preferred Stock”). The Company had classified the Preferred Stock as temporary equity in the consolidated balance
sheets as the Preferred Shareholders control a Deemed Liquidation Event, as defined below, under the terms of the Series A and Series B Preferred Stock as described below.
Effective with the Merger, all the Series A Preferred and the Series B Preferred shares were exchanged for 5,973,509 and 4,524,171 shares of common stock, respectively, and
the related carrying value was reclassified to common stock and additional paid-in capital.
During the three months ended March 31, 2020, the Company sold 235,877 shares of Series B Preferred stock for net proceeds of $1.25 million.
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Series C Preferred Stock
Effective March 15, 2021, the Company’s shareholders approved the Merger with Cancer Genetics and the authorization of $2.0 million of the Company’s Series C Preferred
Stock (“Series C Preferred”). Effective with the Merger on March 30, 2021, the Series C Preferred shares were exchanged for 699,395 shares of Vyant Bio common stock and
the related carrying value was reclassified to common stock and additional paid-in capital.
Warrants
Common Stock Warrant
The Company issued the Investor Warrant on February 23, 2021. Effective with the Merger, the Investor Warrant was exchanged for a warrant to purchase 143,890 shares of the
Company’s common stock at an exercise price of $5.9059. Prior to this exchange, the Investor Warrant was classified a liability and the Company recognized a $214 thousand
gain in the first quarter of 2021 related to fair value adjustments. The fair value of the Investor Warrant was $421 thousand at the time of the Merger and reclassified to
additional paid in capital.
In connection with the Merger, the Company assumed 2,157,686 common stock warrants issued in prior financings. A summary of all common stock warrants outstanding as of
September 30, 2021 is as follows:
Issuance Related to:
2020 Convertible Note
2021 Offering
Advisory Fees
Debt
Offering
Debt
Debt
Total

Exercise Price
$
$
$
$
$
$
$

5.91
3.50
2.42 - $7.59
27.60
67.50
450.00
300.00

Outstanding
Warrants
143,890
1,624,140
492,894
14,775
8,580
9,185
8,112
2,301,576

Expiration
Dates
Feb 23, 2026
Feb 10, 2026 - Aug 3, 2026
Jan 9, 2024 - Oct 28, 2025
Mar 22, 2024
Nov 25, 2021 - Mar 14, 2022
Oct 17, 2022 - Dec 7, 2022
Oct 17, 2022

Preferred Stock Warrants
In connection with the issuance of the Series A Convertible Preferred and Series B Convertible Preferred, the Company issued warrants (the “Series A Warrants” and “Series B
Warrants”, respectively, and collectively, the “Preferred Warrants”) as compensation to non-employee placement agents. The Series A Warrants and Series B Warrants were
issued on April 28, 2017 and May 18, 2019, respectively. The Company determined the Preferred Warrants should be classified as equity as they were issued as vested sharebased payment compensation to nonemployees. The Preferred Warrants were recorded in stockholders’ equity at fair value upon issuance with no subsequent remeasurement.
In accordance with the Preferred Warrants’ terms, upon the consummation of the Merger, the Preferred Warrants were converted and settled for a total of 43,107 shares of the
Company’s common stock.
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Note 11. Fair Value Measurements
During the first quarter of 2021, the Company elected to account for the $3.0 million investment in the 2020 Convertible Notes issued to the Major Investor using the fair value
method. Further, the Major Investor Warrant was deemed to be a liability classified instrument due its variable settlement features. Both of these instruments were classified as
Level 3 measurements within the fair value hierarchy.
The fair value of the Company’s 2020 Convertible Note issued to the Major Investor is measured as the sum of the instrument’s parts, being the underlying debt instrument and
the conversion feature. The conversion feature was valued using the probability weighted conversion price discount. The instrument provides the holder the right to convert the
instrument into shares of Series B Preferred Stock at a 20% discount. Given the timing of the issuance of the instrument near the Merger date, management determined that
there was a 99.5% probability of the holders converting the instrument to Company shares at a 20% discount.
The Company valued the warrants issued with the 2020 Convertible Notes using a Black-Scholes-Merton model using the value of the underlying stock and exercise price of
$2.01, along with a risk-free interest rate of 0.59% and volatility of 86%. The Company estimated the term of the warrant to be 5 years.
The Company’s 2020 Convertible Notes contain a share settled redemption feature (“Embedded Derivative”) that requires conversion at the lesser of specified discounts from
qualified financing price per share or the fair value of the common stock at the time of conversion. The discount changes based on the passage of time between issuance of the
convertible note and the conversion event. This feature is considered a derivative that requires bifurcation because it provides a specified premium to the holder of the note
upon conversion. The Company measures the share-settlement obligation derivative at fair value based on significant inputs that are not observable in the market. This results in
the liability classified as a Level 3 measurement within the fair value hierarchy.
Upon the Merger, all of the Level 3 instruments were exchanged for Vyant Bio equity classified instruments. Prior to their exchange, all of these instruments were marked to
their fair markets with corresponding changes recorded in the statement of operations in the first quarter of 2021. Therefore, there were no level 3 fair value instruments
outstanding as of September 30, 2021.
The following tables present changes in fair value of level 3 valued instruments for the nine months ended September 30, 2021:
2020 Convertible Note
Balance – January 1
Additions
Measurement adjustments
Settlement
Balance – September 30, 2021

$

Warrant

3,746
4
(3,750)

$

-

$

635
(214)
(421)

$

The following tables present changes in fair value of level 3 valued instruments for the nine months ended September 30, 2020:
Embedded Derivative
$
1,120
220
$
1,340

Balance – January 1, 2020
Additions
Measurement adjustments
Settlement
Balance – September 30, 2020
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-

$

$

Embedded Derivative
1,690
325
250
(2,265)
-

Note 12. Loss Per Share
Basic loss per share is computed by dividing the net loss after tax attributable to common stockholders by the weighted average shares outstanding during the period. Diluted
loss per share is computed by including potentially dilutive securities outstanding during the period in the calculation of weighted average shares outstanding. The Company
did not have any dilutive securities during the periods presented; therefore, diluted loss per share is equal to basic loss per share.
Presented in the table below is a reconciliation of the numerator and denominator for the basic and diluted loss per share calculations for the three and nine months ended
September 30, 2021 and 2020:

Net Loss
Basic and diluted weighted average shares
outstanding
Net loss per shares attributable to common
stockholder, basic and diluted

$

Three months ended
September 30,
2021
2020
(4,461) $
(2,990)
28,985,814

$

(0.15)

$

2,500,124
$

(1.20)

Nine months ended
September 30,
2021
2020
(16,013) $
(6,296)
20,465,978

$

(0.78)

2,476,296
$

(2.54)

The following securities were not included in the computation of diluted shares outstanding for the three and nine months ended September 30, 2021 and 2020 because the
effect would be anti-dilutive:

Series A Preferred Stock
Series B Preferred Stock
Series A Warrants
Series B Warrants
Common Stock Warrants
Common Stock Options
2020 Convertible Notes
Total

Three months ended
September 30,
2021
2020
4,611,587
3,504,027
48,714
9,943
2,301,576
2,161,514
766,124
2,018,433
4,463,090
10,958,828

Nine months ended
September 30,
2021
2020
4,611,587
3,504,027
48,714
9,943
2,301,576
2,161,514
766,124
2,018,433
4,463,090
10,958,828

Note 13. Stock-Based Compensation
The Company has three legacy equity incentive plans: the Cancer Genetics, Inc. 2008 Stock Option Plan (the “2008 Plan”) and the Cancer Genetics Inc. 2011 Equity Incentive
Plan (the “2011 Plan”), and the StemoniX Inc. 2015 Stock Option Plan (the “2015 Plan”, and together with the 2008 Plan, and the 2011 Plan, the “Frozen Stock Option Plans”).
The Frozen Stock Option Plans as well as the 2021 Plan (as defined below) are meant to provide additional incentive to officers, employees and consultants to remain in the
Company’s employment. Options granted are generally exercisable for up to 10 years. Effective with the Merger, the Company is no longer able to issue options from the
Frozen Stock Option Plans. The number of Common Stock options issued under the 2015 plan were adjusted for the Merger exchange ratio resulting in an incremental 191,880
options outstanding.
Effective with the Merger, the Vyant Bio 2021 Equity Incentive Plan (the “2021 Plan”) came into effect, pursuant to which the Company’s Board of Directors may grant up to
4,500,000 of equity-based instruments to officers, key employees, and non-employee consultants. On March 30, 2021, the Company granted 1,151,500 stock options to officers
and other employees, 78,090 stock options to independent Board members and a restricted stock unit (“RSU”) of 8,676 shares to the Company’s Board chair. The options
granted to officers and employees vest 25% one year from the grant date and thereafter equally over the next 36 months. The options granted to Board members vested upon
grant. The Board chair RSU vests one year from the grant date.
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As StemoniX was the acquirer for accounting purposes, the pre-Merger vested stock options granted by CGI under the 2008 and 2011 Plans are deemed to have been
exchanged for equity awards of the Company. The exchange of StemoniX stock options for options to purchase Company common stock was accounted for as a modification
of the StemoniX stock options; however, the modification did not result in any incremental compensation expense as the modification did not increase the fair value of the
stock options.
For StemoniX stock options issued prior to the Merger, the expected volatility was estimated based on the average historical volatility of similar entities with publicly traded
shares as StemoniX’s shares historically were not publicly traded and its shares rarely traded privately. For common stock options granted at the time of the Merger, the
Company used Vyant Bio’s historical volatility to determine the expected volatility of post-Merger option grants. Subsequently, the Company used a comparable public
company group to estimate the anticipated volatility of the Company’s stock. The risk-free rate for the expected term of the option is based on the U.S. Treasury yield curve at
the date of grant.
The Company uses a simplified method to determine the expected term for the valuation of employee options. This method effectively assumes that exercise occurs over the
period from vesting until expiration, and therefore the expected term is the midpoint between the service period and the contractual term of the award. The simplified method is
applicable to options with service conditions. For options granted to nonemployees, the contractual term is used for the valuation of the options.
As of September 30, 2021, there were 3,289,734 additional shares available for the Company to grant under the 2021 Plan. The grant-date fair value of each option award is
estimated on the date of grant using the Black-Scholes-Merton option-pricing model. The assumptions for stock option grants during the nine months ended September 30,
2021 are provided in the following table.
2021
Valuation assumptions
Expected dividend yield
Expected volatility
Expected term (years) – simplified method
Risk-free interest rate

0.0%
70.0% – 123.0%
5.5 – 6.1
0.95% – 1.16%

Stock option activity during the nine-month periods ended September, 2021 and 2020 is as follows:

Balance as of January 1, 2020
Granted
Exercised
Forfeited
Expired
Balance as of September 30, 2020
Exercisable as of September 30, 2020

Number of Options
509,173
505,726
(59,909)
(33,756)
(155,110)

Balance as of January 1, 2021
Granted
Additional options to StemoniX option holders
Options assumed in Merger
Exercised
Forfeited
Expired
Balance as of September 30, 2021
Exercisable as of September 30, 2021
25

$

766,124
345,421

$
$

756,383
1,280,939
191,880
55,840
(29,916)
(91,084)
(11,204)

$

2,152,838
612,132

$
$

Weighted average
exercise price
1.30
2.01
2.00
2.00
1.04
1.77
1.22
1.82
4.54
4.61
45.95
1.24
3.82
1.45
4.76
5.73

Weighted average
remaining contractual
term
7.4

7.8
6.9
8.7

8.8
7.5

The weighted average grant-date fair value of options granted during the three and nine months ended September, 2021 was $1.56 and $3.89, respectively.
The Company recognized stock-based compensation related to different instruments for the three and nine months ended September 30 as follows:

Stock Options
Shares issued for services
Total

Three months ended September
30,
2021
2020
$
287 $
73
10
34
$
297 $
107

Nine months ended September
30,
2021
2020
$
1,005 $
170
20
156
$
1,025 $
326

As of September 30, 2021, there was $4.0 million of total unrecognized compensation cost related to unvested stock options granted under the Plan. That cost is expected to be
recognized over a weighted average period of 3.4 years.
14. Segment Information
The Company reports segment information based on how the Company’s chief operating decision maker (“CODM”) regularly reviews operating results, allocates resources and
makes decisions regarding business operations. For segment reporting purposes, the Company’s business structure is comprised of one operating and reportable segment.
During the three and nine months ended September 30, 2021, three customers accounted for approximately 51% and 49%, respectively, of the consolidated revenues. During
the three and nine months ended September 30, 2020 three customers accounted for approximately 81% and 60% of the respective consolidated revenues.
During the three and nine months ended September 30, 2021, approximately, 54% and 48% respectively, of the Company’s consolidated revenues were earned outside of the
U.S.
Customers representing 10% or more of the Company’s total revenues for the three and nine months ended September 30, 2021 and 2020 are presented in the table below:

Customer A
Customer B
Customer C
Customer D
Customer E
Customer F

Three months ended September 30
2021
2020
28%
10%
13%
n/a
n/a
n/a
26

n/a
n/a
n/a
31%
27%
24%

Nine months ended September 30
2021
2020
19%
12%
18%
n/a
n/a
n/a

n/a
n/a
n/a
25%
15%
19%

Note 15. Related Party Transactions
In January 2020, a Company officer advanced $25 thousand to the Company. On August 12, 2020, to settle debt and accrued interest aggregating $26 thousand owed to the
Company officer, the executive used this amount to exercise an existing vested Company stock option and was issued 12,693 shares of common stock.
During the quarter ended June 30, 2020, a Company officer who was also a Board member, loaned the Company $55 thousand. On July 10, 2020, the loan matured and it was
rolled over into a new $55 thousand loan. On August 12, 2020, principal and accrued interest owed to the executive were converted into the 2020 Convertible Notes at the same
terms of other third-party investors.
During 2020, related parties including former StemoniX Board members, officers of the Company or their immediate family (“Related Parties”) purchased $44 thousand, or
8,003 shares of Series B Preferred Stock and converted $351 thousand of the 2020 Convertible Notes into 64,000 shares of Series B Preferred Stock. In all instances the terms
of these transactions were the same as third-party investors.
During 2020, three Company executives deferred a portion of their compensation pursuant to the terms of their employment agreements. As of September 30, 2021 and 2020,
the executives had deferred compensation of $0 thousand and $60 thousand respectively, of their compensation. The $60 thousand was paid in April 2021 pursuant to the terms
of the employment agreements.
Note 16. Contingencies
On November 13, 2020, a purported stockholder of the Company filed a complaint against Cancer Genetics, Inc. (“CGI”), the chief executive officer of CGI and the directors
of CGI in the U.S. District Court for the Southern District of New York, entitled, Scott Sawin v. Cancer Genetics, Inc. et al. The complaint (the “Sawin Complaint”) alleged that
CGI’s Registration Statement on Form S-4, as filed with the SEC on October 16, 2020 related to the merger (the “Merger”) of CGI and StemoniX, Inc., omitted to disclose
certain material information allegedly necessary to make statements made in the Registration Statement not misleading and/or false, in violation of Section 14(a) and Section
20(a) of the Securities Exchange Act of 1934, as amended and Rule 14a-9 promulgated thereunder, and alleged breach of fiduciary duty of candor/disclosure. The complaint
sought injunctive relief, enjoining the Merger until the defendants disclosed the alleged omitted material information, and costs, among other remedies. Subsequently, eight
other complaints were filed against CGI and the directors of CGI in the U.S. District Courts for the Southern District of New York, the District of Delaware, and the District of
New Jersey alleging facts and seeking relief substantially similar to the Sawin Complaint.
On April 27, 2021, the Sawin Complaint was voluntarily dismissed, and subsequently all of the other eight complaints have also been voluntarily dismissed or dismissed by the
court for lack of prosecution.
In November 2020, vivoPharm Pty Ltd received a letter from counsel for a customer of vivoPharm alleging entitlement to a refund of prepayments made under a master services
agreement in the sum of approximately $164 thousand. Counsel for vivoPharm responded and denied any liability. In February 2021 counsel for the customer repeated its claim
and stated its intent to commence litigation if the matter were not resolved. The parties settled this matter during the quarter ended September 30, 2021. This settlement had
been fully accrued in the quarter ended June 30, 2021.
Note 17. Subsequent events
On October 1, 2021, the Company signed a $1.5 million lease line of credit to finance equipment purchases through June 30, 2022. On October 26, 2021, the Company
completed a sales-leaseback of $492 thousand related to equipment purchases in 2021. The sales-leaseback requires thirty-six monthly payments of $15 thousand.
On November 1, 2021, the Company issued a stock option to acquire 250,000 shares of the Company’s Common stock to its newly-appointment Chief Scientific Officer. This
ten-year stock option was granted with an exercise price of $2.55 per share and vests 25% one year from the grant date and thereafter equally over the next 36 months.
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ITEM 2: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operations should be read together with our consolidated financial statements and the related
notes and the other financial information included elsewhere in this Quarterly Report. This discussion contains forward-looking statements that involve risks and uncertainties.
Our actual results could differ materially from those anticipated in these forward-looking statements as a result of various factors, including those discussed below and
elsewhere in this Quarterly Report, particularly those under “Risk Factors.”
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This report on Form 10-Q contains forward-looking statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 under
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements include statements
with respect to our beliefs, plans, objectives, goals, expectations, anticipations, assumptions, estimates, intentions and future performance, and involve known and unknown
risks, uncertainties and other factors, which may be beyond our control, and which may cause our actual results, performance or achievements to be materially different from
future results, performance or achievements expressed or implied by such forward-looking statements. All statements other than statements of historical fact are statements that
could be forward-looking statements. You can identify these forward-looking statements through our use of words such as “may,” “can,” “anticipate,” “assume,” “should,”
“indicate,” “would,” “believe,” “contemplate,” “expect,” “seek,” “estimate,” “continue,” “plan,” “point to,” “project,” “predict,” “could,” “intend,” “target,” “potential” and
other similar words and expressions of the future.
There are a number of important factors that could cause the actual results to differ materially from those expressed in any forward-looking statement made by us. These factors
include, but are not limited to:
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●

the expected benefits of, and potential value, including synergies, created by, the recently completed merger transaction between the Company and StemoniX, Inc.
(“StemoniX”) for the stockholders of the Company;
the Company’s ability to adapt its business for future developments in light of the global outbreak of COVID-19, which continues to rapidly evolve;
the Company’s ability to internally identify and develop new iPSC disease models, drug candidates and intellectual property;
the Company’s ability to negotiate strategic partnerships, where appropriate, for technology and research data, iPSC and human primary cell-based disease models or
drug candidates;
Company’s ability to secure clinical co-development partnerships with pharmaceutical and biotechnology companies;
the Company’s need for significant additional capital and the Company’s ability to satisfy its capital needs.
the Company’s ability to complete required clinical trials of its products and obtain approval from the U.S. Food and Drug Administration (“FDA”) or other regulatory
agencies in different jurisdictions;
the Company’s ability to execute on its marketing and sales strategy for its preclinical research services and gain acceptance of its services in the market;
the Company’s ability to keep pace with rapidly advancing market and scientific developments;
the Company’s ability to satisfy U.S. (including the FDA) and international regulatory requirements with respect to its services;
the Company’s ability to maintain its present customer base and obtain new customers;
the Company’s ability to maintain the Company’s clinical and research collaborations and enter into new collaboration agreements with highly regarded organizations
so that, among other things, the Company has access to thought leaders in advanced preclinical and translational science;
the Company’s potential product liability or intellectual property infringement claims;
the Company’s ability to maintain or protect the validity of its patents and other intellectual property;
the Company’s dependency on third-party manufacturers to supply it with instruments and specialized supplies;
the Company’s ability to attract and retain a sufficient number of scientists, clinicians, sales personnel and other key personnel with extensive relevant experience, who
are in short supply;
the Company’s ability to effectively manage its international businesses in Australia and Europe, including the expansion of its customer base and volume of new
contracts in these markets;
the Company’s dependency on the intellectual property licensed to the Company or possessed by third parties; and
the Company’s ability to adequately support future growth.
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The foregoing does not represent an exhaustive list of matters that may be covered by the forward-looking statements contained herein or risk factors that we are faced with that
may cause our actual results to differ from those anticipate in our forward-looking statements.
All forward-looking statements are expressly qualified in their entirety by this cautionary notice. You are cautioned not to place undue reliance on any forward-looking
statements, which speak only as of the date of this report or the date of the document incorporated by reference into this report. We have no obligation, and expressly disclaim
any obligation, to update, revise or correct any of the forward-looking statements, whether as a result of new information, future events or otherwise. We have expressed our
expectations, beliefs and projections in good faith and we believe they have a reasonable basis. However, we cannot assure you that our expectations, beliefs or projections will
result or be achieved or accomplished.
Overview
On March 30, 2021, Vyant Bio, Inc. (the “Company”, “Vyant Bio”, “VYNT” or “we”), formerly known as Cancer Genetics, Inc. (“CGI”), completed its business combination
(the “Merger”) with StemoniX, Inc., a Minnesota corporation (“StemoniX”), in accordance with the Agreement and Plan of Merger and Reorganization, dated as of August 21,
2020 (the “ Initial Merger Agreement”) by and among the Company, StemoniX and CGI Acquisition, Inc., a Minnesota corporation and wholly-owned subsidiary of the
Company (“Merger Sub”), as amended by Amendment No. 1 thereto made and entered into as of February 8, 2021 (the “First Amendment”) and Amendment No. 2 thereto
made and entered into as of February 26, 2021 (the “Second Amendment”) (the Initial Merger Agreement, as amended by the First Amendment and Second Amendment, the
“Merger Agreement”), pursuant to which Merger Sub merged with and into StemoniX, with StemoniX surviving the Merger as a wholly-owned subsidiary of the Company.
The Merger was accounted for as a reverse acquisition with StemoniX being the accounting acquirer of CGI using the acquisition method of accounting. Under acquisition
accounting, the assets and liabilities (including executory contracts, commitments and other obligations) of CGI, as of March 30, 2021, the closing date of the Merger, were
recorded at their respective fair values and added to those of StemoniX. Any excess of purchase price consideration over the fair values of the identifiable net assets is recorded
as goodwill. The total consideration paid by StemoniX in the Merger amounted to $59.9 million, which represents the fair value of CGI’s 11,007,186 shares of Common Stock
or $50.74 million, 2,157,686 Common Stock warrants or $9.04 million and 55,907 Common Stock options outstanding on the closing date of the Merger with a fair value of
$139 thousand. In addition, at the effective time of the Merger, existing StemoniX shareholders received an additional 804,711 incremental shares in accordance with the
conversion ratio set forth in the Merger Agreement.
Vyant Bio is an innovative biotechnology company identifying small and large molecule therapeutics to treat central nervous system (CNS) and oncology-related diseases. With
leading-edge capabilities in data science, biological and chemical sciences, engineering, and regulatory affairs, Vyant Bio capitalizes on in silico, human cell-derived in vitro
disease models, and in vivo discovery technologies to identify novel biological targets and valuable therapeutics for patients. The Company is focused on partnering with
pharmaceutical and biotechnology companies by integrating human-derived biology with data science technologies including artificial intelligence and machine learning
systems and Investigational New Drug (“IND”) expertise. The Company’s management believes that the drug discovery sector is rapidly transforming as the widely used
models for predicting safe and effective drugs have under-performed, as evidenced by the time and cost of bringing novel drugs to market. As a result, Vyant Bio is focusing its
business on leveraging advanced machine learning technologies, large data sets, and human biological screening technologies to bring together an impactful approach to drug
discovery with new technologies and a multi-disciplinary approach.
Vyant Bio has two wholly owned operating subsidiaries, StemoniX, Inc. (“StemoniX”) and vivoPharm Pty Ltd (“vivoPharm”). StemoniX develops and manufactures highdensity, at-scale human induced pluripotent stem cell (“iPSC”) derived neural and cardiac screening platforms for drug discovery and development. vivoPharm has an extensive
set of anti-tumor referenced data based on predictive xenograft and syngeneic tumor models to provide discovery services such as contract research services, focused primarily
on unique specialized studies to guide drug discovery. vivoPharm also specializes in planning and conducting unique, specialized studies to guide drug discovery and
development programs with a concentration in oncology and immuno-oncology. These studies range from early compound selection to developing comprehensive sets of in
vitro and in vivo data, as needed for FDA and IND applications. By combining the two companies, Vyant Bio intends to build on the historic businesses and empower the
discovery of new medicines and biomarkers through the convergence of its novel human biology and software technologies.
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Drug Discovery
Vyant Bio is focused on discovering therapeutic assets through its scientific teams’ use of innovative technologies and then licensing or collaborating with pharmaceutical and
biotechnology companies for the further clinical development of such assets. While the Company has developed expertise in neurology and oncology. The Company’s most
mature asset discovery program is in the treatment of Rett Syndrome, in which the Company is investigating the identification of novel biological targets and compounds. Also,
furthered by the long history of scientific excellence of our lead scientists, the Company is working to discover therapies to treat CDKL5 disease, a neuro developmental
disease found in infants.
In addition, the Company has commercialized the development, engineering and manufacturing of disease models, built on iPSC derived neural screening platforms, which are
used to screen large numbers of identified compounds and design proteins from sophisticated machine learning systems. The Company’s current list of disease models are at
commercial stage, and the Company is focused on licensing tailored disease models to, or otherwise partnering with drug developers from around the world. The most mature
disease models are being used to find novel biological targets and therapeutic candidates in the central nervous system, driven by an initial focus on Rett Syndrome and CDKL5
disorders. We have also made significant progress in the development of a mid-brain dopaminergic platform to progress our discovery efforts in Parkinson’s disease. With the
addition of the vivoPharm cancer cell-line assets and scientific expertise in oncology, the Company believes it can also advance models targeting Glioblastoma.
While the revenues from our services with, and sales of, disease models represent an important component of our business, our long-term strategy is to discover novel
therapeutic agents for subsequent monetization and build and monetize disease models. Our human-derived models, combined with the latest data science and software
techniques, can identify and rank order novel compounds by biological target. In our current drug discovery efforts, we aim to leverage our iPSC technology to identify drug
candidates for licensure or clinical development. We intend to collaborate with leading pharma partners by pooling our expertise in iPSC biology and screening analytics with
their medicinal chemistry capabilities. Our goal is to pursue partnered and wholly-owned drug discovery projects that yield high value assets. Currently, our plan is to enter into
license or other collaboration arrangements with others for the development of drug candidates beyond identification and initial preclinical testing.
The Company is currently in active discussions with possible licensing partners to offer exclusive access to certain disease models, and expects to enter into license agreements
for access to novel therapies. The Company is striving to receive a mixture of upfront payments, licensing fees, milestone-based fees and ongoing royalty payments. There is no
assurance that we will be able to enter into these relationships.
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Discovery Services
Our discovery service business is based on demand for preclinical and discovery services from biotechnology and pharmaceutical companies, academia and the research
community. Biotechnology and pharmaceutical companies engaged in designing and running clinical trials to determine the safety and effectiveness of treatments and
therapeutics benefit from our services. In particular, our preclinical development of biomarker detection methods, response to immuno-oncology directed novel treatments and
early prediction of clinical outcome is supported by our extended portfolio of orthotopic, xenografts and syngeneic tumor test systems as a specialized service offering in the
immuno-oncology space, and disease model platforms used to identify promising therapeutics for CNS and oncology related diseases.
In our StemoniX discovery services business, we collaborate with pharmaceutical companies to create novel iPSC-based microOrgan drug testing screens using disease models
based on our pharmaceutical company partners’ specifications. In addition, we perform Discovery as a Service (“DaaS”) on behalf of our customers. In our disease model
effort, we create novel disease models according to our partner’s specifications, then either sell microOrgan disease specific or wild-type (non-disease specific) plates to them,
use them for our own internal development or sell them to other partner(s) (depending on if exclusivity was acquired by the original partner).
We develop and manufacture high throughput (384 well), high-density iPSC derived neural, cardiac and pancreatic screening platforms for use in drug discovery and
development. Engineered from human skin and blood cells, iPSCs are made with in-licensed patented processes discovered by 2012 Nobel Prize recipient Dr. Shinya
Yamanaka. Our iPSC innovations are made from living human cells and have organ-like, or organoid, characteristics; we refer to them as microOrgans®. We have industrialized
these microOrgans® into standard off-the-shelf multi-well plate labware formats that are sufficiently robust and reproducible to enable drug screening and drug candidate
selection.
We combine our microOrgan platform with software analytics and artificial intelligence, which we have branded as our proprietary AnalytiX™ platform. Our integrated
approach provides a compelling value proposition to internal drug discovery and support for pharmaceutical companies and other entities. Prior to human clinical studies, we
enable standardized, high-throughput screening of drug candidates on complex human organoids on our microOrgan screens, helping to avoid the inadequacies of testing in
clonal cell lines or rodents. We and our customers and collaborators believe that our technologies benefit drug discovery in human disease areas that are difficult to address
using current methodologies, accelerate preclinical drug discovery and development, reduce risk of clinical failure, predict with greater degrees of confidence and ultimately,
reduce the cost of discovering new therapeutic agents.
In our vivoPharm preclinical services business, we have developed industry recognized capabilities in early phase development and discovery, especially in immuno-oncology
models, tumor micro-environment studies, and specialized pharmacology services that support basic discovery, preclinical and phase 1 clinical trials. vivoPharm’s studies have
been utilized to support over 250 IND submissions to date across a range of therapeutic indications, including lymphomas, leukemia, GI-cancers, liver cancer, pancreatic
cancer, non-small cell lung cancer, and other non-cancer rare diseases. vivoPharm is presently serving over 50 biotechnology and pharmaceutical companies across four
continents in over 100 studies and trials with highly specialized development, clinical and preclinical research. Over the past 17 years, vivoPharm has also generated an
extensive library of human xenograft and syngeneic tumor models, including subcutaneous, orthotopic and metastatic models. vivoPharm offers its analytic services in small
and bio-molecules.
vivoPharm’s preclinical services, including predictive tumor models, human orthotopic xenografts and syngeneic immuno-oncology relevant tumor models are offered from its
Hershey, PA facility. This service is supplemented with GLP toxicology and extended bioanalytical services in the Company’s Australian-based facilities in Clayton, Victoria,
and Gilles Plains, South Australia.
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The Company’s approach is to focus on developing innovative new drug discoveries in partnership with pharmaceutical and biotechnology companies and academic and
governmental research facilities. The Company’s current discovery services include preclinical anti-tumor efficacy, GLP compliant toxicity studies and small and bio-molecule
analytical services, and the Company provides the tools and testing methods for companies and researchers seeking to identify and to develop new compounds and molecularbased biomarkers for diagnostics and therapeutics. Through the Merger, the Company will be able to extend its capabilities to include standardized, high-throughput screening
of drug candidates on complex human organoids prior to human clinical studies, to de-risk translational decision making and potentially accelerate the time it takes to identify
both novel and repurposed compounds and bring relevant data to investigational new drug applications before regulatory agencies around the globe. By combining StemoniX’s
microOrgan platform with software analytics and artificial intelligence, referred to as AnalytiX, StemoniX’s integrated approach provides a compelling value proposition to
pharmaceutical companies and for the combined companies own discovery programs.
The Company continues to leverage vivoPharm’s international presence to access global market opportunities. vivoPharm’s headquarters in Australia specializes in safety and
toxicology studies, including mammalian, genetic and in vitro, along with bioanalytical services including immune-analytical capabilities. The Company operates from multiple
locations in Victoria and South Australia. vivoPharm’s U.S.-based laboratory, located at the Hershey Center for Applied Research in Hershey, Pennsylvania, primarily focuses
on screening and efficacy testing for a wide range of pharmaceutical and chemical products. The third location, in Munich, Germany, hosts project management and business
development personnel.
StemoniX develops and manufactures iPSC based neural screening platforms for drug discovery and development. Engineered from human skin and blood cells, iPSCs are
made with in-licensed patented processes discovered by 2012 Nobel Prize recipient Dr. Shinya Yamanaka. StemoniX’s iPSC innovations are made from living human cells and
have organ-like, or organoid, characteristics; referred to as microOrgans®. StemoniX has industrialized these microOrgans into standard multi-well plate formats that are
sufficiently robust and reproducible to enable drug screening and optimization activities.
StemoniX combines its microOrgan platform with software analytics and augmented intelligence, referred to as AnalytiX™. StemoniX’s integrated approach enables
standardized, high-throughput screening of drug candidates on complex human organoids prior to human clinical studies, mitigating or in some cases avoiding the inadequacies
of testing in clonal cell lines or rodents. StemoniX and its customers and collaborators believe that StemoniX’s technologies will permit drug discovery in human disease areas
that are difficult to address using current methodologies, accelerate preclinical drug discovery and development, reduce risk of clinical failure, predict with greater degrees of
confidence and ultimately, reduce the cost of discovering new therapeutic agents.
StemoniX’s business model combines both collaborations with integrated pharmaceutical companies on the derivation and subsequent supply of iPSC-based disease models and
screens, and internal drug discovery efforts to identify drug candidates for licensure or clinical development. In StemoniX’s disease model effort, StemoniX creates novel
models per the specifications of its partners, then either sells microOrgan plates to them or performs DaaS on their behalf in its facilities. StemoniX strives to receive a mixture
of upfront payments, licensing fees, milestone-based fees, and ongoing royalty payments in addition to any charges for microOrgan plates and services. While the revenue from
StemoniX’s disease model and screening activities represents an important component of its business, StemoniX’s long-term strategy is to leverage its iPSC technology to
pursue partnered and wholly-owned drug discovery projects that yield higher value assets.
StemoniX was incorporated in 2014 in Minnesota with headquarters in Maple Grove, Minnesota, and a research and development team located in La Jolla, California.
StemoniX focuses on new iPSC differential protocols, plating procedures, and expansion techniques. StemoniX’s Maple Grove manufacturing facility focuses on the growth,
differentiation, plating, and shipping of its microOrgan platforms in a highly standardized and rigorous process. The Maple Grove facility includes clean-room and biohazard
safe environments to house its incubators, biological safety cabinets, liquid handling machines, refrigerators, and office space. Both facilities also have diagnostic equipment for
quality control and assurance. The majority of StemoniX’s DaaS revenues are generated from its Maple Grove facility.
32

On March 11, 2020, the World Health Organization declared the novel strain of coronavirus (“COVID-19”) a global pandemic and recommended containment and mitigation
measures worldwide. Many of the Company’s customers worldwide were impacted by COVID-19 and temporarily closed their facilities which impacted revenues in the first
half of 2020 for StemoniX. Revenues were not significantly impacted in the first half of 2020 for the vivoPharm business as signed contracts were already in place. Revenues at
vivoPharm began to slow in the second half of 2020 as fewer contracts were signed due to COVID 19 and the studies related to contracts signed pre COVID-19 were
completed. As described in Note 2, the vivoPharm operations are included in these consolidated financial statements effective March 30, 2021 and prior-period results do not
include the vivoPharm operations. While the impact of the pandemic on our business has lessened, the global outbreak of COVID-19 continues with new variants and is
impacting the way we operate our business as well as in certain circumstances limiting the availability of lab supplies. The extent to which the COVID-19 pandemic may
impact the Company’s future business will depend on future developments, which are highly uncertain and cannot be predicted with confidence, such as, the duration of the
outbreak, travel restrictions and social distancing in the United States (“U.S.”) and other countries, business closures or business disruptions, and the effectiveness of actions
taken in the U.S. and other countries to contain and treat the disease.
The Company is actively monitoring the impact of the COVID-19 pandemic on its business, results of operations and financial condition. The full extent to which the COVID19 pandemic will directly or indirectly impact the Company’s business, results of operations and financial condition in the future is unknown at this time and will depend on
future developments that are highly unpredictable.
Revenues
The Company’s revenue sources are microOrgan® plate product sales, the performance of preclinical drug testing services using our microOrgan technology, referred to as
Discovery as a Service, or DaaS, and effective with the Merger, revenues include preclinical oncology and immuno-oncology services offered to its biotechnology and
pharmaceutical customers.
During the three and nine months ended September 30, 2021, approximately, 54% and 48%, respectively, of the Company’s consolidated revenue was earned outside of the
U.S. Substantially all revenues in 2020 were earned within the U.S.
Cost of Goods
The Company separately reports cost of goods for product sales and service revenues. Product revenue costs include labor and product costs such as labware, plates and
reagents required to develop iPSC’s into microOrgans as well as overhead, facility and equipment costs at the Company’s Maple Grove, Minnesota facility. This facility was
designed for long-term growth and includes automation equipment for high-throughput screening and manufacturing. As the facility is designed to accommodate the
Company’s long-term growth, it is currently operating at less than 25% of capacity. During the fourth quarter of 2021, the Company will commence the technology transfer of
certain research and development activities that are currently being performed at the La Jolla California facility to the Maple Grove, Minnesota facility which is expected to
substantially increase this facility’s utilization in 2022.
Cost of goods for service revenues includes internal labor, materials and allocated overhead costs to perform services for DaaS projects. Effective with the Merger, service
revenue costs also include laboratory consumables, shipping costs, and other direct expenses, such as specimen procurement and third-party validation studies.
Operating Expenses
The Company classifies its operating expenses into three categories: research and development, selling, general and administrative as well as merger related costs. Operating
expenses principally consist of personnel costs, including non-cash stock-based compensation, outside services, laboratory consumables, rent, overhead, development costs, and
marketing program costs, legal and accounting fees.
Research and Development Expenses. Research and development expenses reflect the personnel related expenses, overhead and lab consumable costs to develop its
microOrgan technology and discovery of unique biological targets and novel therapeutic compounds at its La Jolla, California facility as well as development activities
undertaken at the Maple Grove, Minnesota facility. The Company intends to accelerate its development of disease-specific microOrgan models and supporting analytical tools
to further its drug discovery strategy.
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Selling, General and Administrative Expenses. Selling, general and administrative expenses consist principally of personnel-related expenses, professional fees, such as legal,
accounting, occupancy costs and other general expenses as well as personnel and related overhead costs for its business development team and related support personnel, travel
and entertainment expenses, other selling costs and trade shows. The Company repositioned its sales and marketing initiatives in early 2020 to a business development model
for DaaS and the monetization of its drug discovery strategy as compared with its historical strategy of direct sales. Effective with the Merger, selling, general and
administrative expenses increased significantly as the Company incurs incremental professional service, insurance, human capital and other costs to operate as a public
company.
Merger Related Costs. Merger related costs are direct professional service costs incurred by the Company in connection with the Merger.
Results of Operations
Operating results: Comparison for the three and nine months ended September 30, 2021 and 2020
Revenues
Three months ended
September 30
2021
2020
Revenues
Service
Product
Total revenues

$
$

1,347
159
1,506

$
$

Dollar
Change
238
97
335

$
$

1,109
62
1,171

Nine months ended
September 30
2021
2020

%
Change
466%
64
350%

$
$

3,294
381
3,675

$
$

414
188
602

Dollar
Change
$
$

2,880
193
3,073

%
Change
696%
103
510%

Total revenues increased 350% and 510% to $1.5 million and $3.7 million, respectively, for the three and nine months ended September 30, 2021, as compared with $335
thousand and $602 thousand for the respective prior-year periods. The increase in service revenues was primarily due to post-Merger vivoPharm service revenue. Service
revenue declined from $1.8 million in second quarter of 2021 to $1.3 million for the third quarter of 2021. The Company expects service revenue growth in early 2022 as
contracted customers projects are expected to commence. During the three and nine months ended September 30, 2021 as compared with the respective prior-year periods, we
realized an increase in product revenues of 64% and 103%, or $62 thousand and $193 thousand, respectively, primarily due to increased sales volume.
Cost of Goods

Cost of goods sold – service
Cost of goods sold – product

$

Three months ended
September 30
2021
2020
1,073
$
130
355
247

Dollar
Change
$
943
108

%
Change
725%
44

Nine months ended
September 30
2021
2020
$
2,178
$
300
1,096
560

Dollar
Change
$
1,878
536

%
Change
626%
96

Cost of goods sold – service aggregated $1.1 million and $2.2 million, respectively, for the three and nine months ended September 30, 2021, resulting in a cost of goods sold
of 80% and 66%, respectively, of service revenues. Cost of goods sold – service aggregated $130 thousand and $300 thousand, respectively, for the three and nine months
ended September 30, 2020, resulting in a cost of goods sold of 55% and 72%, respectively, of service revenues. The 2021 periods were impacted by incremental post-Merger
commercial activity from the vivoPharm business. The increase in the cost of sales percentage for the 2021 three-month period as compared with the 2021 nine-month period
was the result of deleveraging of the service revenue cost structure from a reduction of service revenues in the 2021 third quarter as compared with the second quarter of 2021.
The 2020 periods were impacted by two negative margin service contracts.
Cost of goods sold – product aggregated $355 thousand and $1.1 million, respectively, for the three and nine months ended September 30, 2021, as compared with $247
thousand and $560 thousand, respectively, for the corresponding prior-periods in 2020. Cost of goods sold – product exceeded revenues in all periods as a result of excess
capacity in our Maple Grove facility. During the fourth quarter of 2021, the Company will commence the technology transfer of certain research and development activities that
are currently being performed at the La Jolla California facility to the Maple Grove, Minnesota facility which is expected to substantially increase this facility’s utilization in
2022.
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Operating Expenses
Three months ended
September 30
2021
2020
Operating expenses
Research and development
Selling, general and administrative
Merger related costs

$

1,211
3,335
-

$

867
819
1,042

$

Nine months ended
September 30
2021
2020

%

Dollar
Change

Change

344
2,516
1,042

40%
307
n/a

$

2,941
8,226
2,310

$

2,469
2,060
1,042

$

Dollar

%

Change

Change

472
6,166
1,268

19%
299
122

Research and development expenses were $1.2 million and $2.9 million for the three and nine months ended September 30, 2021 as compared with $867 thousand and $2.5
million for the comparable prior-year periods. This increase for both periods is principally due a $495 thousand increase in head count costs which takes into account a $277
thousand reduction in the second quarter 2020 research and development expense reimbursement from the Company’s Paycheck Protection Program (“PPP”) loan.
Selling, general and administrative expenses were $3.3 million and $8.2 million for the three and nine months ended September 30, 2021 as compared with $819 thousand and
$2.1 million for the comparable prior-year periods. The increase in selling, general and administrative expenses for the 2021 three-month period as compared with the same
prior-year period was primarily from post-Merger public company costs including payroll costs of $870 thousand, stock-based compensation of $117 thousand, professional
service, legal, auditing and accounting fees of $460 thousand, insurance costs of $415 thousand, and $540 thousand of vivoPharm expenses. The increase in selling, general and
administrative expenses for the 2021 nine-month period as compared with the same prior-year period was primarily from post-Merger public company costs including payroll
costs of $2.0 million, stock-based compensation of $671 thousand, professional fees of $1.5 million and insurance costs of $818 thousand and $988 thousand of vivoPharm
expenses.
Merger related costs for the three- and nine-month periods ended September 30, 2021 were $0 thousand and $2.3 million, respectively, as compared with $1 million for the
comparable prior-year periods. These professional service-related costs and investment banker fees were incurred related to the Merger.
Three months ended
September 30
2021
2020
Other (expense) income:
Change in fair value of warrant
liability
Change in fair value of share
settlement obligation derivative
Loss on debt conversion
Other income (expense), net
Interest expense, net
Total other (expense) income

$

-

$

4
3
7

$

$

(9)
(1)
(210)
(220)

Dollar

%

Change

Change

$

-

$

9
5
213
227
35

Nine months ended
September 30
2021
2020

-%
(100)
(500)
(101)
(103)%

$

$

214
(250)
(2,518)
(21)
(362)
(2,937)

$

$

(220)
(247)
(467)

$

$

Dollar

%

Change

Change

214
(30)
(2,518)
(21)
(115)
(2,470)

n/a
14
n/a
n/a
47
529%

Total other expense for the nine months ended September 30, 2021 and 2020 were $2.9 million and $467 thousand, respectively. The 2021 period included a $250 thousand
mark-to-market loss for an embedded compound derivative from the 2020 Convertible Notes, $2.5 million loss on the conversion of these notes to equity upon the closing of
the Merger, a $214 thousand mark to market warrant liability gain, and interest expense of $362 thousand primarily related to the 2020 Convertible Notes. Total other expense
for the three and nine months ended September 30, 2020 included a $220 thousand mark-to-market loss for an embedded compound derivative from the 2020 Convertible
Notes and interest expense of $247 thousand primarily related to the 2020 Convertible Notes. Total other expense for the three months ended September 30, 2020 included
interest expense of $210 thousand primarily related to the 2020 Convertible Notes.
Liquidity and Capital Resources
The Company’s operating activities have been primarily funded with proceeds from the sale of convertible notes and preferred stock securities. Prior to the Merger, CGI’s
primary sources of liquidity have been cash collections from its customers and funds generated from debt and equity financings. The Company expects to continue generating
additional cash from its customers in the future. The primary uses of the Company’s liquidity have been cash used to fund the Company’s operations, as detailed in the cash
flows section below. In October 2021, the Company signed a $1.5 million lease line of credit to finance equipment purchases. Pursuant to this lease line of credit, the Company
entered into a sales leaseback for approximately $492 thousand of equipment in October 2021. The Company believes that its cash at September 30, 2021 is sufficient to meet
estimated working capital requirements and fund planned operations into 2023.
The Company expects to continue to incur operating losses in the future, as the Company furthers its drug discovery efforts, and the costs of being public have significant effect
on losses that keep the Company from being profitable. The Company expects losses to continue, only to the extent that the business does not outpace the public companyrelated expenses, such as legal and audit fees and director’s and officer’s liability insurance, and drug discovery costs are not offset by non-dilutive funding such as revenues
from licensing or other collaborations. These losses have had, and will continue to have, an adverse effect on the Company’s working capital, total assets and stockholders’
equity. Because of the numerous risks and uncertainties associated with its revenue growth and costs associated with being a public company and drug discovery company, the
Company is unable to predict when it will become profitable, and it may never become profitable. Even if the Company does achieve profitability, it may not be able to sustain
or increase profitability on a quarterly or annual basis. The Company’s inability to achieve and then maintain profitability would negatively affect its business, financial
condition, results of operations and cash flows.
During the next twelve months, we may take further steps to raise additional capital to meet our long-term liquidity needs including, but not limited to, one or more of the
following: the licensing of drug candidates with existing or new collaborative partners, possible business combinations, issuance of debt, or the issuance of common stock or
other securities via private placements or public offerings. Although we have been successful in raising capital in the past, there can be no assurance that additional financing
will be available on acceptable terms, if at all, and our negotiating position in capital raising efforts may worsen as existing resources are used. There is also no assurance that
we will be able to enter into further collaborative relationships. Additional equity financings may be dilutive to our stockholders; debt financing, if available, may involve
significant cash payment obligations and covenants that restrict our ability to operate as a business; and licensing or strategic collaborations may result in royalties or other
terms which reduce our economic potential from products under development. If we are unable to raise the funds necessary to meet our long-term liquidity needs, we may have
to delay or discontinue the development of one or more discovery programs, license out programs earlier than expected, raise funds at a significant discount or on other
unfavorable terms, if at all, or sell all or a part of our business.
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The Company’s forecast of the period of time through which its current financial resources will be adequate to support its operations and its expected operating expenses are
forward-looking statements and involve risks and uncertainties. Actual results could vary materially and negatively as a result of a number of factors, including:
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●

the expected benefits of, and potential value, including synergies, created by, the Merger for the stockholders of the Company;
the Company’s ability to adapt its business for future developments in light of the global outbreak of COVID-19, which continues to rapidly evolve;
the Company’s ability to internally identify and develop new iPSC disease models, drug candidates and intellectual property;
the Company’s ability to negotiate strategic partnerships, where appropriate, for technology and research data, iPSC and human primary cell-based disease models or
drug candidates;
the Company’s ability to secure clinical co-development partnerships with pharmaceutical and biotechnology companies;
the Company’s need for significant additional capital and the Company’s ability to satisfy its capital needs;
the Company’s ability to complete required clinical trials of its products and obtain approval from the FDA or other regulatory agencies in different jurisdictions;
the Company’s ability to execute on its marketing and sales strategy for its preclinical research services and gain acceptance of its services in the market;
the Company’s ability to keep pace with rapidly advancing market and scientific developments;
the Company’s ability to satisfy U.S. (including the FDA) and international regulatory requirements with respect to its services;
the Company’s ability to maintain its present customer base and obtain new customers;
the Company’s ability to maintain the Company’s clinical and research collaborations and enter into new collaboration agreements with highly regarded organizations
so that, among other things, the Company has access to thought leaders in advanced preclinical and translational science;
the Company’s potential product liability or intellectual property infringement claims;
the Company’s ability to maintain or protect the validity of its patents and other intellectual property;
the Company’s dependency on third-party manufacturers to supply it with instruments and specialized supplies;
the Company’s ability to attract and retain a sufficient number of scientists, clinicians, sales personnel and other key personnel with extensive relevant experience, who
are in short supply;
the Company’s ability to effectively manage its international businesses in Australia and Europe, including the expansion of its customer base and volume of new
contracts in these markets;
the Company’s dependency on the intellectual property licensed to the Company or possessed by third parties; and
the Company’s ability to adequately support future growth.

Cash Flows from Operations
Net cash flow from operating, investing and financing activities for the periods below were as follows (in thousands):

Net cash used in operating activities
Net cash provided by investing activities
Net cash provided by financing activities
Net increase in cash and cash equivalents

Nine months ended September 30,
2021
2020
(13,990) $
29,692
6,709
22,411 $

$

$

(4,346)
11
5,975
1,640

The Company had cash and cash equivalents of $23.2 million and $2.0 million as of September 30, 2021 and 2020, respectively.
Cash Used in Operating Activities
Net cash used in operating activities was $14.0 million for the nine months ending September 30, 2021, consisting of a net loss of $16.0 million, increased for net non-cash
adjustments of $5.0. The non-cash adjustments include stock-based compensation of $1.0 million, depreciation and amortization expense of $0.9 million and a net loss related
to the pre-merger StemoniX capital structure and related debt conversions of $2.7 million. Operating assets and liabilities used net cash of $2.9 million including a $1.0 million
reduction in accounts payable and accrued expenses due to Merger related costs being payments in 2021. The net loss for the nine months ended September 30, 2021 includes
$2.3 million of Merger related costs. Net cash used in operating activities was $4.3 million for the nine months ending September 30, 2020, consisting of a loss of $6.3 million,
increased for net non-cash adjustments of $840 thousand, which includes a reduction of $649 thousand in operating expenses from the PPP loan. Operating assets and liabilities
provided $1.1 million of cash from the $730 thousand funding of the Company’s PPP loan, an increase of $710 thousand in accounts payable principally resulting from accrued
merger related professional service costs, offset by $375 thousand in cash utilized for operating lease payments.
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Cash Provided by Investing
Net cash provided by investing activities was $29.7 million for the nine months ended September 30, 2021, principally from CGI cash balances at the close of the Merger offset
by $521 thousand of equipment purchase. Investing activity cash flows were not significant for the nine months ended September 30, 2020.
Cash Provided by Financing Activities
Net cash provided by financing activities was $6.7 million for the nine months ending September 30, 2021 due to $5.0 million from the issuance of 2020 Convertible Notes and
$1.8 million from the issuance of Series Preferred C shares. The net cash provided by financing activities of $6.0 million for the nine months ending September 30, 2020 was
principally from the issuance of $4.5 million of 2020 Convertible Notes and $1.3 million of Series Preferred B shares.
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Off-Balance Sheet Arrangements
Since inception, the Company has not engaged in any off-balance sheet activities as defined in Item 303(a)(4) of Regulation S-K.
Critical Accounting Policies and Significant Judgment and Estimates
The Company’s management’s discussion and analysis of financial condition and results of operations is based on its financial statements and condensed consolidated financial
statements, which have been prepared in accordance with U.S. GAAP. The preparation of the financial statements requires management to make estimates and judgments that
affect the reported amounts of assets, liabilities, revenue and expenses and related disclosure of contingent assets and liabilities. On an ongoing basis, the Company evaluates its
estimates based on historical experience and makes various assumptions, which management believes to be reasonable under the circumstances, and which form the basis for
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different
assumptions or conditions.
While our significant accounting policies are described in more detail in Note 3 to our September 30, 2021 and 2020 consolidated financial statements appearing elsewhere
herein, we believe that the following accounting policies are those most critical to the judgments and estimates used in the preparation of our financial statements.
Revenue recognition. Prior to the Merger, the Company’s primary sources of revenue were product sales from the sale of microOrgan® plates and the performance of
preclinical drug testing services using the microOrgan technology. Subsequent to the Merger, the Company’s revenues include vivoPharm’s discovery services, consisting
primarily of contract research services focused primarily on unique specialized studies to guide drug discovery. The Company recognizes revenue when it satisfies performance
obligations under the terms of its contracts, and transfers control of the product to its customers in an amount that reflects the consideration the Company expects to receive
from its customers in exchange for those products. This process involves identifying the customer contract, determining the performance obligations in the contract,
determining the contract price, allocating the contract price to the distinct performance obligations in the contract, and recognizing revenue when the performance obligations
have been satisfied. A performance obligation is considered distinct from other obligations in a contract when it (a) provides a benefit to the customer either on its own or
together with other resources that are readily available to the customer and (b) is separately identified in the contract. The Company considers a performance obligation
satisfied once it has transferred control of a product to a customer, which is generally upon shipment as the customer has the ability to direct the use and obtain the benefit of
the product.
For product contracts, revenue is recognized at a point-in-time upon delivery to the customer. Product contracts with customers generally state the terms of the sale, including
the quantity and price of each product purchased. Payment terms and conditions may vary by contract, although terms generally include a requirement of payment within a
range of 30 to 90 days after the performance obligation has been satisfied. As a result, the contracts do not include a significant financing component. In addition, contacts
typically do not contain variable consideration as the contracts include stated prices. The Company provides assurance-type warranties on all of its products, which are not
separate performance obligations.
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For service contracts, revenue is recognized over time and is generally defined pursuant to an enforceable right to payment for performance completed on service projects for
which the Company’s has no alternative use as customer furnished compounds are added to Company plates for testing. The Company does not obtain control of the customer
furnished compounds as the Company does not have the ability to direct the use. Revenue is measured by the costs incurred to date relative to the estimated total direct costs to
fulfill each contract (cost-to-cost method). Incurred costs represent work performed, which corresponds with, and thereby best depicts, the transfer of control to the customer.
Contract costs include labor, materials and overhead.
Some contracts offer price discounts after a specified volume has been purchased. The Company evaluates these options to determine whether they provide a material right to
the customer, representing a separate performance obligation. If the option provides a material right to the customer, revenue is allocated to these rights and deferred;
subsequently the revenue is recognized when those future goods or services are transferred, or when the option expires.
Contract assets primarily represent revenue earnings over time that are not yet billable based on the terms of the contracts. Contract liabilities consist of fees invoiced or paid by
Vyant Bio’s customers for which the associated performance obligations have not been satisfied and revenue has not been recognized based on Vyant Bio’s revenue recognition
criteria described above.
Derivative Instruments. The Company recognizes all derivative instruments as either assets or liabilities in the consolidated balance sheets at their respective fair values. The
Company evaluates its debt and equity issuances to determine if those contracts or embedded components of those contracts qualify as derivatives requiring separate
recognition in its financial statements. The result of this accounting treatment is that the fair value of embedded derivatives is revalued as of each reporting date and recorded as
a liability, and the change in fair value during the reporting period is recorded in other income (expense) in the statements of operations. In circumstances where the embedded
conversion option in a convertible instrument is required to be bifurcated and there are also other embedded derivative instruments in the convertible instrument that are
required to be bifurcated, the bifurcated derivative instruments are accounted for as a single, compound derivative instrument. The classification of derivative instruments,
including whether such instruments should be recorded as liabilities or as equity, is reassessed at the end of each reporting period. Derivative instrument liabilities are classified
in the consolidated balance sheets as current or non-current based on whether or not net-cash settlement of the derivative instrument is expected within twelve months of the
balance sheet date.
The 2020 Convertible Notes contain a share settled redemption feature that requires conversion at the lesser of specified discounts from qualified financing price per share or
the fair value of the common stock at the time of conversion. The discount changes based on the passage of time between issuance of the convertible note and the conversion
event. This feature is considered a derivative that requires bifurcation because it provide a specified premium to the holder of the note upon conversion. We measured the sharesettlement derivative obligation at fair value based on significant inputs that are not observable in the market and require significant judgement. This instrument was settled
upon the closing of the Merger.
The Company issued a warrant during the first quarter of 2021 that contained an indexation feature not indexed to the Company’s stock resulting in this warrant to be accounted
for as a derivative. As a result, this warrant was accounted for as a liability and marked to market from its issuance date in February 2021 through the Merger date, at which
time the warrant’s indexation features were finalized.
Business Combinations: Accounting for acquisitions requires extensive use of estimates and judgment to measure the fair value of the identifiable tangible and intangible assets
acquired and liabilities assumed. Additionally, we must determine whether an acquired entity is considered a business or a set of net assets because the excess of the purchase
price over the fair value of net assets acquired can only be recognized as goodwill in a business combination. We accounted for the Merger with CGI as a business combination
under the acquisition method of accounting. Consideration transferred to acquire CGI was measured at fair value and included the exchange of CGI’s common stock, and
assumption of CGI stock options and warrants. We allocated the purchase price to the acquired tangible and intangible assets and assumed liabilities of CGI based on their
estimated fair values as of the acquisition date. The allocation of the preliminary purchase price resulted in recognition of intangible assets related to tradename, customer
relationships and goodwill. The preliminary purchase price allocation includes a number of provisional estimates including income taxes, intangible assets, the vivoPharm cell
bank, deferred revenue and discontinued operations liabilities. The preliminary fair value of the identifiable intangible assets of customer relationships and the tradename is
based on detailed valuations using information and assumptions, developing an appropriate discount rate and estimating future cash flows. As the purchase price allocation has
not been finalized, there may be adjustments to the assigned values of acquired assets and liabilities that may give rise to material increases or decreases in the amounts of
depreciation and amortization expense.
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ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Not applicable.
ITEM 4: CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
The Company evaluated, under the supervision and with the participation of the principal executive officer and principal financial officer, the effectiveness of the design and
operation of the Company’s disclosure controls and procedures (as defined in Rule 13a-15(e) and Rule 15d-15(e) under the Securities and Exchange Act of 1934, as amended
(“Exchange Act”), as of September 30, 2021, the end of the period covered by this report on Form 10-Q. Based on this evaluation, the Company’s President and Chief
Executive Officer (principal executive officer) and its Chief Financial Officer (principal financial officer) have concluded that its disclosure controls and procedures were not
effective at the reasonable assurance level at September 30, 2021 because of the material weakness in the Company’s internal control over financial reporting related to the
accounting for potential impairment of intangible assets that existed at December 31, 2020 that has not been remediated by the end of the period covered by this Quarterly
Report on Form 10-Q.
Disclosure controls and procedures are designed to provide reasonable assurance that information required to be disclosed by the Company in the reports that the Company files
or submits under the Exchange Act (i) is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and (ii) is accumulated
and communicated to management, including the principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosures. In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives. Due to the inherent limitations of control systems, not all misstatements may be
detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of a simple error or mistake.
Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the control. Controls and
procedures can only provide reasonable, not absolute, assurance that the above objectives have been met.
Changes in Internal Control over Financial Reporting
Other than changes related to the remediation activities discussed below, there were no changes in the Company’s internal control over financial reporting during the nine
months ended September 30, 2021 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
Material Weakness in Internal Control over Financial Reporting
Subsequent to the evaluation made in connection with filing the Company’s annual report on Form 10-K for the year ended December 31, 2020, management began the process
of remediation of the material weakness included in the Form 10-K. The remediation plan includes the hiring of an experienced chief financial officer upon the closing of the
Merger, effective March 30, 2021, the development of a financial model to forecast cash flows supporting our assessment of indicators of intangible asset impairment, the
establishment of a disclosure committee to review key inputs into the preparation of the Company’s periodic reporting, benchmarking of key financial assumptions with
external market data and the addition of a full-time financial planning and analysis professional to prepare this analysis. Management is committed to remediating the material
weakness by changing its internal control over financial reporting.
The Company believes these actions will be sufficient to remediate the identified material weakness and to enhance its internal control over financial reporting. However, the
new enhanced controls are not fully implemented as of September 30, 2021 or have not operated long enough to conclude at the time of this filing that the material weakness
was remediated. The Company expects these deficiencies to be corrected by the end of 2021.
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PART II – OTHER INFORMATION
ITEM 1: LEGAL PROCEEDINGS
On November 13, 2020, a purported stockholder of the Company filed a complaint against Cancer Genetics, Inc. (“CGI”), the chief executive officer of CGI and the directors
of CGI in the U.S. District Court for the Southern District of New York, entitled, Scott Sawin v. Cancer Genetics, Inc. et al. The complaint (the “Sawin Complaint”) alleged that
CGI’s Registration Statement on Form S-4, as filed with the SEC on October 16, 2020 related to the merger (the “Merger”) of CGI and StemoniX, Inc., omitted to disclose
certain material information allegedly necessary to make statements made in the Registration Statement not misleading and/or false, in violation of Section 14(a) and Section
20(a) of the Securities Exchange Act of 1934, as amended and Rule 14a-9 promulgated thereunder, and alleged breach of fiduciary duty of candor/disclosure. The complaint
sought injunctive relief, enjoining the Merger until the defendants disclosed the alleged omitted material information, and costs, among other remedies. Subsequently, eight
other complaints were filed against CGI and the directors of CGI in the U.S. District Courts for the Southern District of New York, the District of Delaware, and the District of
New Jersey alleging facts and seeking relief substantially similar to the Sawin Complaint.
On April 27, 2021, the Sawin Complaint was voluntarily dismissed, and subsequently all of the other eight complaints have also been voluntarily dismissed or dismissed by the
court for lack of prosecution.
In November 2020, vivoPharm Pty Ltd received a letter from counsel for a customer of vivoPharm alleging entitlement to a refund of prepayments made under a master services
agreement in the sum of approximately $164 thousand. Counsel for vivoPharm responded and denied any liability. In February 2021 counsel for the customer repeated its claim
and stated its intent to commence litigation if the matter were not resolved. The parties settled this matter during the quarter ended September 30, 2021. This settlement had
been fully accrued in the quarter ended June 30, 2021.
ITEM 1A: RISK FACTORS
In our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021, filed with the SEC on May 17, 2021, we identify under “Part 2, Item 1A. Risk Factors.” important
factors which could affect our financial performance and could cause our actual results for future periods to differ materially from our anticipated results or other expectations,
including those expressed in any forward-looking statements made in this Quarterly Report on Form 10-Q.
There have been no material changes in our risk factors subsequent to the filing of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021.
ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3: DEFAULTS UPON SENIOR SECURITIES
None noted.
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ITEM 4: MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5: OTHER INFORMATION
None.
ITEM 6: EXHIBITS
Exhibit
No.

Description

31.1*

Certification of the Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a).

31.2*

Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a).

32.1*

Certification of Principal Executive Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b).

32.2*

Certification of Chief Financial Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b).

101.INS*

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document.

101.SCH*

Inline XBRL Taxonomy Extension Schema Document.

101.CAL*

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF*

Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB*

Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE*

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104*

Cover Page Interactive Data File—the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags are embedded within
the Inline XBRL document.

* Filed herewith.
** Furnished, not filed.
# Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally copies of any of the
omitted schedules upon request by the SEC.
† Indicates a management contract or compensation plan, contract or arrangement.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned, thereunto duly authorized on November 12, 2021.
VYANT BIO, INC.
Date: November 12, 2021

By: /s/ John A. Roberts
John A. Roberts
President and Chief Executive Officer
(Principal Executive Officer)
/s/ Andrew D. C. LaFrence
Andrew D. C. LaFrence
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, John A. Roberts, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Vyant Bio, Inc. (the “Registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:
a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;
b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
c. evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d. disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the
Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over
financial reporting; and
5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the Registrant’s ability to record, process, summarize and report financial information; and
b. any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.
Date: November 12, 2021

/s/ John A. Roberts
John A. Roberts
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Andrew D. C. LaFrence, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Vyant Bio, Inc. (the “Registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:
a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;
b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
c. evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d. disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the
Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over
financial reporting; and
5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the Registrant’s ability to record, process, summarize and report financial information; and
b. any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.
Date: November 12, 2021

/s/ Andrew D. C. LaFrence
Andrew D. C. LaFrence
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Vyant Bio, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2021 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, John A. Roberts, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: November 12, 2021
/s/ John A. Roberts
John A. Roberts
President and Chief Executive Officer
(Principal Executive Officer)
The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure document.

Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Vyant Bio, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2021 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Andrew D. C. LaFrence, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: November 12, 2021
/s/ Andrew D. C. LaFrence
Andrew D. C. LaFrence
Chief Financial Officer
(Principal Financial and Accounting Officer)
The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure document.

